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To Our Stockholders:

Fiscal Year 2008 was the first full year operating as a combined ¢ompany since Quantum’s acquisition
of ADIC in August. 2006. During the year, we completed the integration, made significant progress in
improving our core operating model and further refined our strategic focus. As a result, today Quantum
is a $1 billion storage company with a tape business that is more profitable than it has been in recent
years and that is centered on the strongest segments of the tape market. In addition, we have a growth
platform in disk and software that encompasses data de-duplication,:one of the hottest areas of. storage.

Qur strategy moving forward is'to build on this foundation and further enhance our ability to deliver
backup, recovery and archive solutions that extend. from remote and distributed offices at the edge to
central data centers at the core. This will involve deeper integration of our disk, tape, and sofiware
assets, as well as common management, broad-based security, and comprehensive service and support.
All of this, along with our long-standing expertise in data protection, positions Quantum very well as
storage administrators continue to struggle with the ever-increasing growth of data, shrinking backup
windows, demand for faster restores, compliance and security issues, power and coolmg costs, and
ongoing budget and resource constraints. : IR '

The past year was primarily about transitioning to this new strategy:

e We shifted our investments to create greater growth potential, reducing and.optimizing tape
R&D while increasing'investment in disk and software development and our branded sales
and marketing capabilities.

e We moved away from lower margin business and focused on ‘higher margin sales:
opportunities, as reflected by an increase in branded revenue.

* We took a significant amount of cost out of the combined business.

e We introduced our new DXi7500 enterprise disk backup system with policy-based de-
duplication and replication, which serves as the anchor for our DXi-Series platform.

As a result of these actions, we demonstrated significant improvement in our financial model. Driven by
a solid increase in gross margins and continued management of expenses, both operating income and net
income for FYO08 were the highest they’ve been in five years, when intangibles amortization, stock-based
compensation, acquisition-related expenses and debt refinancing costs are excluded. In addition, we
showed strong cash generation and improved our debt structure, paying down debt and refinancing on
more favorable terms. As of the end of FY08, we had reduced our ADIC acqulsmon related debt by 32
percent in just a little over 19 months.

While we feel very good about this progress, we fell short of our goals for growing our overall branded
business and our disk and software revenue. Addressing these gaps is our top priority this year, and we
believe the recent general availability launch of DX17500, software licensing agreement with EMC, and
changes we’ve made in Sales and Marketing will all help in this regard.

With the launch of the DXi7500, we can now provide customers with end-to-end de-duplication and
replication through a single family of disk-based solutions that also integrates closely with tape and,
together, can all be deployed under a common management system. In addition, beyond providing the
capacity, performance, scalability and availability requnred in enterprise environments, the DXi17500 is
the first solution in the industry that provides policy-based de-duplication. Highlighting the flexibility of
the DXi7500, this means that customers can choose the de-duplication method that best meets their needs
for a specific backup job instead of being constrained by the limitations other vendors impose with a “one
size fits all” approach. :



Our leadership in de-duplication technology is also reflected in EMC’s decision to license our de-
duplication and replication software, which builds on the strong relationship we already have through
EMC’s reselling of our midrange and enterprise tape libraries. As EMC has stated, they.looked at the
target-based de-duplication.software of all the major players in the market and concluded that Quantum’s
technology was clearly best suited to meet the needs of their customers, EMC has incorporated this
software into three new products, which will generate licensing revenue for Quantum. '

Finally, we expect to grow our branded revenue through various changes we’ve made in Sales and
Marketing. This includes realigning our North American Sales organizational structure to create stronger
territories with greater opportunity to win deals, improving our lead generation - program, better
leveraging the DXi specialist team we created last year to support end-to-end solution sales and
implementation, and enhancing our engagement with top channel partners, independent software vendors
and server virtualization providers. ' : -

In closing, despite some of the challenges we had over the past year, there is much that we accomplished,
and we laid the foundation for greater success in FY09. We have a clearly defined strategy and set of
priorities, are well-positioned in one of the highest growth segments of storage (data de-duplication), and
have a unique combination of assets and expertise to address the evolving challenges customers face in
backup, recovery and archive — challenges which they continue to identify as among their top pain points
in storage. Our focus in the coming year is to leverage these strengths and opportunities to generate
higher-margin branded revenue growth while continuing to execute on our.core operating model.

We thank you for your continued support. ‘ : ..

Rick Belluzzo

Safe Harbor Statement under the. Private Securities Litigation Reform Act of 1993 for Quantum.Corporation

This letter contains certain "forward-looking" statements within the meaning of the Private Securitics Litigation Reform Act of 1995. Specifically, the
statements relating to; (1) our expectations regarding growing our business; (2) our expectations regarding the performance of cur products, including the
DXi7500; and (3) our expectations regarding future revenue, including our branded business revenue andl our revenue generated from our new licensing
arfangement with EMC, are forward-looking statements within the meaning of the Safe Harbor. These statements are based on management’s current
expectations and are subject 1o risks and uncertainties that could ‘cause actual results to differ materially. Factors that could cause actuat results to differ
materially from those described herein include, but are not limited to, operational difficulties, unforeseen technical limitations, unexpected material deviation
in product operation, the ability of competitors to introduce new solutions that compete more successfully with our selutions, unexpected changes in market
conditions and unanticipated changes in customers’ needs or requirements. More detailed information about these risks, and addittonal risks, are set forth
under "Risk Factors” on pages |11-22 in the Company's Form 10-K for the annual period ended March 31, 2008 included with this letter. Quantum expressly
disclaims any ebligation to update or alter its forward-looking statements, whether as a result of new information, future events or otherwise.




QUANTUM CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON
) August 19, 2008

TO THE STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Quantum Corporation (the “Company” or
“Quantum”), a Delaware corporation, will be held on Tuesday, August 19, 2008 at 8:00 a.m., Pacific Daylight Time, at
Quantum’s corpérate headquarters at 1650 Technology Drive, San Jose, CA 95110, for the following purposes:

. To elect nine directors recommended by the Board to serve until the next Annual Meeting of Stockholders or until
their successors are elecied and duly qualified;

2. To authorize the Company’s Board of Directors to select and file one of several possible amendments to the
Company’s amended and restated certificate of incorporation which would effect a reverse stock split, pursuant to
which any whole number of outstanding shares of the Company’s Common Stock between and including four and
twelve would be combined tnto one share of such stock; and

3. To transact such other business as may properly come before the meeting or any adjournment thereof.
The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice.

Only stackholders of record at the close of business on June 20, 2008 are entitled to notice of and to vote at the meeting
and any adjournment thereof,

All stockholders are cordially invited to attend the meeting in person. However, to ensure your representation at the
meeting, you are urged to vote, sign, date and return the enclosed proxy as promptly as possible in the postage-prepaid envelope
enclosed for that purpose. Any stockholder attending the meeting may vote in person even if he or she previously returned a
Proxy.

By Order of the Board of Directors,
Shawn D. Hall
Vice President, General Counsel and Secretary

San Jose, California
June 27, 2008




QUANTUM CORPORATION

PROXY STATEMENT

INFORMATION CONCERNIN(j SOLICITATION AND VOTING

General

The enclosed proxy is solicited on behalf of Quantum Corporation (the “Company” or “Quantum”) for use at the Annual
Meeting of Stockholders to be held August 19, 2008 at 8:00 a.m., Pacific Daylight Time, or at any adjournment or
- postponement, thereof (the “Annual Meeting” or “Meeting”), for the purposes set forth herein and in-the accompanying Notice

of Annual Meeting of Stockholders. The Annual Meeting will be held at the Company’s corporate headquarters at 1650
" Technology Drive, San Jose, CA 95110, The Company’s telephone number is {408) 944-4000 and the- Internet address for its
website is http://www.quantum.com.

These proxy solicitation materials were first made available to,the Company"s stockholders on or about June 27, 2008. A
copy of the Company’s Annual Report to Stockholders for the fiscal year ended March 31, 2008 (“Fiscal 2008”), including
financial statements, was similarly made available to the stockholders of the Company prier to or concurrently with this Proxy
Statement. : .

Record Date; Outstanding Shares o ce L L

Stockholders of record at the close of business on June 20, 2008 (the “Record Date”) are entitled to notice of and to vote at
the Meeting. At the Record Date, 206,969,995 shares of the Company’s Common Stock, $0.01 par value (the “Common
Stock™), were issued and outstanding. The closing: price of the Common Stock on the Record Date, as reported by the New
York Stock Exchange, was $1.55 per share.
Revocability of Proxies '

b
'

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before it is voted. Proxies
may be revoked by (i) filing a written notice of revocation bearing a later date than the proxy with the Secretary of the
Company (currently Shawn D. Hall) at or before the taking of the vote at the Meeting, (i} duly executing a later dated proxy
relating to the same shares and dehvcrmg it to the Secretary of the Company at or before the taking of the vote at the Annual
Meeting or (iii) attending the Meeting and voting in person (although attendance at the Meeting will not in and of itself
constitute a revocation of a proxy). Any written notice of revocation or subsequent proxy must be delivered to the Secretary of
the Company at or before the taking of the vote at the Meeting. : X

Voting and Solicitation ) - . ,

Each share of Common Stock has one vote, as provided in the Company’s. Amended and Restated Certificate of
Incorporation. Accordingly, a total of 206,969,995 votes may be cast at the Meeting. Holders of Common Stock vote together
as a single class on all matters covered by this Proxy Statement. For voting with respect to the election of directors,
stockholders may cumulate their votes. Cumulative voting will allow you to allocate among the director nominees, as you see
fit, the total number of votes equal to the number of director positions to be filled multiplied by the number of shares you hold. ..
For example, if you own 100 shares of Common Stock, and there are nine directors to be elected at the Annual Meeting, you
could allocate 900 "FOR" votes (nine times one hundred) among as few or as many of the nine nominees to be voted on at the
Meeting as you choose. Sce “PROPOSAL ONE — ELECTION OF DIRECTORS — REQUIRED. VOTE " C

In addition to using the accompanying proxy card, stockholders of record with Internet access may submit proxies by
following the “Vote by Internet” instructions on their proxy cards. Most stockholders who hold shares beneficially in street
name may vote by accessing the website spcc1f' ed on the votmg instructions card provided by their broker, trustee or nominee.

. The cost of soliciting proxies will be bome by the Company The Company has not rctamcd the services of a sohc1tor The
Company may reimburse brokerage firms and other persons representing beneficial owners of shares for their expenses in
forwarding solicitation material to such beneficial owners, Proxies may be solicited by certain of the Company’s directors,
officers and regular employees, without additional compensation, personally or by telephone, email or otherwise.




Stockholder Proposals (Other than for Nominees to the Board of Directors)

Proposals of stockhelders of the Company which are to-be presented at the Company’s annual meeting of stockholders for
the year ended March 31, 2009 must be received by the Secretary of the Company no later than March 4, 2009 to be considered
for inclusion in the proxy materials relating to that meeting. -

Altemnatively, under the Company’s Bylaws, a proposal that the stockholder does not seek to include in the Company’s
proxy materials for the 2009 annual meeting must be received by the Secretary of the Company not less than sixty (60) days
nor more than ninety (90) days prior to the meeting; provided, however, that in the event that less than seventy (70) days notice
or prior public disclosure of the date of the meeting is given or made to stockholders, notice by the stockholder to be timely
must be so received not later than the close of business on the tenth day following the day on which such notice of the date of
the annual meeting was mailed or such pubiic disclosure was made. The stockholder’s submission must include the information
specified in the Company’s Bylaws. E )

Proposals not meeting the requirements of the preceding paragraphs will be considered untimely and will not be
entertained at the 2009 annual meeting. Stockholders should contact the Secretary of the Company in writing at 1650
Technology Drive, Suite 800, San Jose CA 95110, to make any submission or to obtain additional information as to the proper
form and content of submissions.

As of the date of this proxy statement, the Company has not been notified by any stockholder of his or her intent to present
a stockholder proposal from the floor at this year’s Annual Meeting. The proxy card submitted with this Proxy Statement
grants the proxy holders discretionary authority to vote on any matter (other than stockholder proposals relating to nominees to
the Board of Directors) properly brought before the Annual Meeting.

Stockholder Proposals (for Nominees to the Board of Directors)

Nominations of persons for election to the Board of Directors of the Company may be made by a stockholder of the
Company entitled to vote in the election of directors at the' meeting who complies with the notice procedures set forth in the
Company’s Bylaws. Such nominations, other than those made by or at the direction of the Board of Directors, shall be made
pursuant to timely notice in writing to the Secretary of the Company. To be timely, a stockholder’s notice must be delivered to
or mailed and received at the principal executive offices of the Company not less than twenty (20) days nor more than sixty
(60) days prior to the meeting. The stockholder’s submission must include the information specified in the Company’s Bylaws,

Proposais not meeting the requirements of the preceding paragraph will be considered untimely and will not be entertained
at the 2009 annual meeting. Stockholders should contact the Secretary of the Company in writing at 1650 Technology Drive,
Suite 800, San Jose CA 95110, to make any subimission or to obtain additional information as to the proper form and content of
submissions.

The Company has not been notified by any stockholder of his or her intent to present any stockholder proposals for
nominees to the Board of Directors from the floor at this year’s Annual Meeting.

Quorum; Abstentions; Broker Non-Yotes

A majority, of the shares of Common Stock issued and outstanding on the Record Date will constitute a quorum for the
transaction of business at the Annual Meeting.

While there is no-definite statutory or case law authority in Delaware as to the proper treatment of abstentions, the
Company believes that abstentions should be counted for purposes of determining both (i) the presence or absence of a quorum
for the transaction of business and (ii) the total number of shares entitled to vote at the Annual Meeting (*Votes Cast™) with
fespect to a proposal (other than a proposal relating to the election of directors). In the absence of controtling precedent to the
contrary, the Company intends to treat abstentions in this manner. Accordingly, abstentions will have the same effect as a vote
against the proposal (other than a proposal relating to the election of directors).

Broker non-votes (i.e., votes from shares held of record by brokers as to which the beneficial owners have given no voting
instructions) will be counted for purposes of determining the presence or absence of a quorum for the transaction of business,
but wili not be counted for purposes of determining the number of Votes Cast with respect to the particular proposal on which
the broker has expressly not voted. Accordingly, broker non-votes will not affect the outcome of the voting on a proposal that
requires a majority of the Votes Cast. A broker non-vote will make a quorum more readily attainable, but the broker non-vote
will not otherwise affect the outcome of the vote on a proposal. '




Section 16(a). Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company’s Section 16 officers, directors and persons who own more than
tenr percent {10%) of a registered class of the Company’s equity securities to file reports of ownership and changes in
ownership with the Securities and Exchange Commission (the “SEC”). Such executive officers, directors and greater than ten-
percent stockholders are also required by SEC rules to furnish the Company with copies of all forms that they file pursuant to
Section 16(a). Based solely on its review of the copies of such reports received by the Company. or on written representations
from certain reporting persons, the Company believes that all required filings were timely made during Fiscal 2008, except for
one report for Mr. William Britts and one report for Mr. Stephen Dalton, each disclosing one transaction. These late filings
resulted in no liability to the individuais under Section 16(b).

t

PROPOSAL ONE

" ELECTION OF DIRECTORS
Nominees

There are nine nominees for election to the Company’s Board of Directors (the “Board”) this year. All of the nominees are
currently serving on the Board. Unless otherwise instructed, the proxy holders will vote the proxies received by them for the
nominees named below. Each nominee has consented to be named as a nominee in the Proxy Statement and to serve as a
director if elected. In the event that additional persons are nominated at the time of the Annual Meeting, the proxy holders
intend to vote all proxies received by them in such a manner (in accordance with cumulative voting) as will ensure the election
of as many of the nominees listed below as possible (or, if new nominees have been designated by the Board, in such a manner
as to elect such nominees). In such event, the specific nominees for whom such votes will be cumulated will be determined by
‘the proxy holders. The Company is not aware of any reason that any nominee will be unable or will decline to serve as a
director. The term of office of each person elected as a director will continue until the next annual meeting of stockholders or
until a successor has been elected and qualified. There are no arrangements or understandings between any director or
executive officer and any other person pursuant to which he or she is or was to be selected as a director or off‘ icer of the

Company v

-
’

The Board’s key roles include, but are not limited to: (i) the selection and evaluation of the Company’s Chief Executive
Officer (*CEQO”), and overseeing CEO succession planning; (i) advising the CEO and management on Company strategies;
(tii) reviewing and approving the CEO’s objectives; (iv) approving acquisitions, divestitures and other significant corporate
actions; (v) advising the CEO on the performance of senior management, and significant organizational changes, including
succession planning; and (vi) approving the annual operating financial plan,




The names of the nominees and certain information about them as-of June 1, 2008, are set forth below,

Director -

Name of Nominee Age Since Principal Occupation Since
Paul R. Auvil I11* 44 2007 Chief Financial Officer, Proofpoint, 2006

. . ’ ~r Chief Executive Offjcér of Quantum, 2002
Richard E. Belluzzo >4 2002 Chairman of the Board of Quantum, 2003 ,

. Chairman of the Board of Line 6, 2005
Michael A. Brownf 49 1995 Former Chairman of Quantum, 2003
Thomas S. Buchsbaum*{ 58 2005 Independent Consultant, 2005
Edward M. Esber, Jr.*t 55 1988 General Partner, The Halo Funds, 2006
Elizabeth A. Fetter+ ‘ 49 2005 Former Prqsident, Chief Executive Officer and Director of Jacent

Technologies, 2007

Joseph A. Marengi+ 54 2007 Venture Partner, 2007
Bruce A. Pasternack+ 60 2007 Venture Partner, CMEA Ventures, 2007 ' .
Dennis P. Wolf* 55 2007 Former Executive Vice President and Chief Financial Officer,

MySQL, AB, 2008

* Member of the Audit Committee.
+ Member of the Leadership and Compensation Committee.

-+ Member of the Corporate Governance and Nominating Committce.

Except as set forth below, each of the nominees has been engaged in his or her principal eccupation described above during
the past five years. There are no family relationships between any directors or executive officers of the Company.

Mr. Paul R. Auvil I has served as Chief Financial Officer of Proofpoint, Inc., a provider of messaging security solutions,
since March 2006. Before Proofpoint, Mr. Auvil was an entrepreneur-in-residence for six months with Benchmark Capital, a
venture capital firm, from October 2006 to March 2007. From August 2002 to July 2006, Mr. Auvil was Chief Financial
Officer of VMware, Inc. Prior to joining VMware, Mr. Auvil served four years as Chief Financial Officer at Vitria Technology.
Earlier in his career, he spent ten years at VLSI Technology, ultimately becoming vice president and general manager of the
Internet and Secure Products Division, Mr. Auvil is a member of the Company’s Audit Committee,

Mr. Richard E. Belluzzo has been Chicf Executive Officer since joining the Company in September 2002 and Chairman of
the Board since July 2003. Before joining Quantum, from September 1999 to May 2002, Mr. Belluzzo held senior management
positions with Microsoft Corp., most recently President and Chief Operating Officer. Prior to Microsoft, from January 1998 to
September 1999, Mr. Belluzzo was Chief Executive Officer of Silicon Graphics, Inc. Before his tenure at Silicon Graphics,
from 1975 to January 1998, Mr. Belluzzo was with Hewlett-Packard, most recently as Executive Vice President of the
computer organization. Currently Mr. Belluzzo is a rnember of the board of directors of PMC-Sierra and JDS Uniphase.

Mr. Michael A. Brown served as Chief Executive Officer of Quantum from September 19935 to September 2002 and as
Chairman of its Board of Directors from May 1998 to July 2003. From 1993 to September 1995, he was President of the
Company’s desktop group, from 1992 to 1993 he was Chief Operating Officer responsible for the Company’s hard disk drive
business, and from 1984 to 1992 he held various marketing position with the Company. Mr. Brown also serves as Chairman of
the board of directors of Line 6 and on the boards of Nektar Therapeutics and Symantec Corporation. Mr. Brown is the Chair
of the Company’s Corporate Governance and Nominating Committec.




Mr. Thomas S. Buchsbaum has been an independent consultant since March 2005, From March 1997 to March 2005, Mr.
Buchsbaum served as vice president of the U.S. Federal Business Segment, as well as Vice President and General Manager of
the K12 and Higher Education customer segments of Dell, Inc. Before Dell, Mr. Buchsbaum spent ten years at Zenith Data
Systems, a computer manufacturing company, until February 1997, where he was General Manager for the federal systems
business unit and General Manager of the state and local government and education segments. From 1989 to 2004, Mr.
Buchsbaum served on the board of directors and the compensation commitiee of Group | Software, Inc., an application
software provider. Mr. Buchsbaum also serves as an advisor to the board of Dick Blick Holdings and is a member of the
Advisory Board of Augmentix Corp. Mr. Buchsbaum is the Board’s lead independent director and ds a member of ‘the
Company’s Corporate Governance and Nominating Committee and the Audit Committee.

Mr. Edward M. Esber Jr. has served as General Partner of the Halo Funds since December 2006, as Chairman and
President of The Esber Group, a strategy consulting firm, since February 1991, and has been an angel investor in The Angels
Forum since 1997. Mr. Esber also serves on the boards of directors of iTaggit, Inc. and Panterra Networks, Mr. Esber is a
member of the Company’s Corporate, Governance and Nominating Committee and the Audit Compmittee. N

Ms. Elizabeth A. Fetter served as President and Chief Executive Officer and a director of .Iacent Teehnolog:es Inc., an
order automation company for the restaurant industry from March 2007 to September 2007. Previously, from October 2001 to
November 2004 she served as President and Chief Executive Officer, and a director, of QRS Corp., a retail supply chain
software and services company. Prior to joining QRS from Marcl 1999 to April 2001, Ms. Fetter was Président, Chief
Executive Officer, and a director, of NorthPoint Communications, a broadband services company and from January 1998 to
March 1999 was Vice President and General Manager of the Consumer Services Group at US. West (now Qwest), a
telecommunications company. Before US West, she was an officer at SBC/Pacific Bell, where she held a number of senior
leadership positions. Ms. Fetter also serves on the board of directors of Symmetricom, Inc. and several non-profit
organizations. Ms. Fetter is the Chair of the Company’s Leadership and Compcnsatlon Commmee ‘

Mr. Joseph A. Mareng: has been employed asa venrure partner. for Austin Vcntures a venture capital fi nn since August
2007. His focus is on the hardware and software industry. Prior to joining Austin Ventures he worked for Dell Inc. from June
1997 to March 2007, serving as Senior Vice President of the Corporate Business Group for four years before becoming Senior
Vice President of Dell Americas and later Senior Vice President of the Commercial Business Group. Previously, Mr. Marengi
served in various executive leadership roles at Novell Systems, Inc., most recently as President and Chief Operaung Officer of
Channels. Prior to Novell, Mr. Marengi held various executive, sales and information managemcnt positions in the technology
and defense industries. Mr. Marengi also serves on the board of directors. of Hovnanian Enterpnses Inc. .Mr. Marengi is a
member of the Company’s Leadership and Compensatlon Commitice._

Mr. Bruce A. Pasternack served as pre51dent and Chief Exccutwe Ofﬁcer of Special Olympics, from May 2005 1o May
2007. Prior to that, Mr. Pasternack served as senior vice pre31dent and managing partner at Booz Allen Hamiltoh from 1976 to
May 2005, where he was the founding partner of the company’s global Organization and Strategic Leadership Center, led its
San Francisco and Silicon Valley business and was a member of the board of directors. Earlier in his career, he served as
associate administrator for Policy and Program Management in the U.S. Federal. Energy Administration (now Department of
Energy). Mr. Pasternack also serves on the boards of BEA Systems, Symyx Technologies and Codexis Inc., as well as the
board of trustees of The Cooper Union. Mr. Pasternack is.a member of the Company’s Leadership and , Compensation
Committee. NI o }

Mr. Dennis P. Wolf served as Executive Vice President and Ch1el' Financial Officer 'for MySQL, AB, an open source
database company from July 2005 to February 2008, where he was responsible for managing the company's f inance operations
untit MySQL was acquired by Sun Microsystems. From March 2005 through June 2005, Mr. Woif served as Executive Vice
President and Chief Financial Officer of Hercules Technology Growth Capital, including during the _company’s initial public
offering. From February 2003 to June 2005, Mr. Wolf served as Chief- Financial Officer and Executive Vice President of
Omnicell, Inc., where he was responsible for finance, operations and research and development Prior to Omnicell, Mr. Wolf
held financial management positions for public high technology companies including Credence Systems, Centigram, Apple
Computer, and Sun Microsystems. He also currently serves on the board of Codexis, and has been a board member and chair of
the audit committee for Nasdag-listed companies including Komag and Vitria Technology Mr. Wolf is the Chair of the
Company’s Audit Committee.




Board Independence

Quantum's Corporate Governance Principles provide that a majority of the Board shall consist of independent directors,
The Board has determined that none of the director nominees standing for election, except for Richard E. Belluzzo, has a
material relationship with Quantum (either directly or as a partner, shareholder or officer of an organization that has a
relationship with Quanturn) and is independent within the meaning of Quantum s director independence standards set forth in
Quanfum’s Corporate Governance Principles, a copy of which may be found on our website located at
http://www.quantum.com, by clicking “Investors” from the home page and selecting “Corporate Governance.” These standards
reflect all applicable regulations, including the rules of the New York Stock Exchange and the Securities and Exchange
Commission.

Board Meetings and Committees

The Board of Directors of the Company held a total of eight (8) meetings during Fiscal 2008. In addition, in Fiscal 2008,
the non-management directors held four (4) meetings without management present. During Fiscal 2008, all of our directors
standing for election attended at least 75% of the meetings of the Board and the meetings of committees, if any, upon which
such director served. All of our directors are expected to attend each meeting of the Board and the committees on which they
serve and are encouraged to attend annual stockholder meetings, to the extent reasonably poss:ble All of our directors who
were elected at our 2007 annual meeting attended our 2007 annual mecting.

The Company has an Audit Committee, a Le'ldCI‘Ship and Compensation Committee, and a Corporate Governance and
Nominating Committee. Thomas S. Buchsbaum is the Company’s Iead mdependem director and as such presides at the non-
management directors’ meetings.

'

The Audit Committee of the Board currently consists of Mr. Denni$ P. Wolf, Chair of the commitiee, Mr. Paul R. Auvil,
Mr. Thomas S. Buchsbaum and Mr. Edward M. Esber, Jr. all of whom are independent directors and financially literate, as
defined in the applicable New York Stock Exchange listing standards and SEC rules and regulations. Our Board has determined
that Dennis P. Wolf is an audit committee financial expert as defined by SEC rules. The Audit Committee, which gencrally
meets at least twice per quarter, once prior to quarterly earnifgs releases and again prior to the filing of the Company ]
quarterly and annual reports with the Securities and Exchange Comniission, appoints the Company’s independent registered
public accounting firm and is responsible for approving the services performed by the Company’s independent registered
public accounting firm and for reviewing and evaluating the Company’s accounting principles and its systems of internal
accounting controls. At cach meeting, the Audit Committee first meets with Company management and the Company’s
independent registered public accounting firm in order to review financia! results and conduct other appropriate business. Then,
the Audit Committee typically meets with the Company’s independent registered public accounting fitm, without the presence
of management. The Audit Committee held a total of eight (8) meetings during Fiscal 2008,

' The Leadeérship and Compensation Committee of the Board is currently composed of Ms.-Elizabeth A. Fettet, Chair of the
committee, Mr. Joseph A, Marengi and Mr. Bruce A. Pasternack, all of whom are independent directors, as defined in the
applicable New York Stock Exchange listing standards.. The Leadership and Compensation Committee generally meets in
conjunction with Board meetings and at other times as deemed necessary by the committee or the Board. The Company’s lead
- “independent director typically attends the committee meetings. The committee held a total of five (5) meetings during Fiscal
2008. The committee operates under a written charter that is reviewed by the Board on an annual basis. The committee’s
charter was last reviewed and approved on January 30 2008. The committee's primary mission is to ensure the Company
provides appropriate leadership and compensation pmg,rams to enable the successful execution of its corporate strategy and
objectives and to ensure the Company's programs "and practices are market competitive and consistent with corporate
governance best practices. The committee’s primary objectives are to (1) review and approve the Company’s compensation
philosophy, strategy and practices, (2) review and make recommendations to the Board regarding executive and non-employee
director compensation programs and (3) review the’ Company's strategy and practices relating to the attraction, retention,
development performance and successwn of its l(.adershlp team The committee’s primary responsibilities under the charter
mclude

Evaiuation, Strategy & Policies

e Review and approve annuaily the Company's compensation philosophy, strategy and practices.
" s Review the Company's strategy for managing its employees worldwide, including actions and programs which support
the Company’s pay-for-performance philosophy and human resources strategy.
. » Oversee and review the development and succession plans of the CEO's direct reports and all other vice presidents.
o Review and approve, at least annually, the goals and objectives of the CEQ.
e Evaluate, at least annually, the performance of the CEOQ in relation to the established goals and objectives.

6




CEO &IExecutive Compensat.ion .

+  Conduct an annual review of the CEQ's compensation package and, either as a Committee (or together with the other
independent directors, as directed by the Board, but without the presence of the CEQ or other members of the
‘management team) determine and approve all clements:of the CEO's compensation to ensure it is reasonable,
performance-based and atigned with the Company's strategic plans and objectives. -

* Review and approve the performance objectives of the executive officers and vice presidents under the Executive
Officer Annuat Incentive Plan ("Incentive Plan"} or'the Quantum Incentive Plan ("QIP") in accordance with the terms
of the Incentive Plan or the QIP to ensure consistency with the Company's strategic plans and objectives. The
Committee shali also review the Incentive Plan or QIP penodlcaﬂy for contmued effecuveness and recommend any
modifications to the Board.

¢ Oversee, at least annually, the evaluation of the executwc offi icers and vice pre&dents in relanon to the established
objectives.

* Review and approve the compensatxon packages for the executive officers {other than the CEO) and vice presidents
(mcludmg all "plan” compensatlon as such term is defined in Item 402 of Reégulation S-K promulgated by the
Securitics and Exchange Commission ("SEC"), to be provided to the executive officers and vice presidents).

¢ Review and approve all employment contracts, consulting contracts, change of control agreéments, special termination
arrangements or retirement arrangements to be paid to non-employee directors, the CEQ, the executive officers and all
other Company vice presidents. ‘

e Review and approve the impact of change in control and other transactions on overall compensation plans; and make

- recommendations to the Board regarding any special compensation actions related thereto. :

Incentive Plans

* Review and approve the general terms and provisions of any short-term or long-term incentive plans for aII other

Company employees.

¢ Administer the Company's various stock incentive plans. In the administration of such plans, the Committee may,
pursuant to authority delegated by the Board, (1) grant awards to individuals eligible for such grants (including grants
to individuals subject to Section 16 of the Exchange Act in compliance with Rule, 16b-3.promulgated thercunder), and
(2) amend such awards. The Committee shall also make recommendations to the Board with respect to amendments
to the plans and changes in the number of shares reserved for issuance thereunder and shall review the plans' impact on
sharcholder value and dilution. . .
¢ Review executive compensation plans as they pertain to the executive officers and al] other vice preSIdents to

understand and consider their compliance with IRC 162(m).

Committee Review & Reports

e Review annually the adequacy of its Committee Charter and recommend any proposed changes to the Board for
approval. ‘ '

e  Conduct an annual performance evaluation of the Committee. - < -
Review and make recommendations to the Board regarding all Board compensation programs. '

e Produce written reports to the Board regarding recommendations of the Comimittee submitted to the Board for action,
and copies of the written minutes of its meetings. The Committee may also report and/or communicate any matters to
outside agencies and stockholders, as appropriate, and respond to shareholder concerns.

e Review and discuss with the Company’s Management the Compensation, Discussion & Analysis ("CD&A") required
by Item 402 of Regulation S-K promuigated by the SEC. _ .

»  Recommend to the Board that the CD&A be included in the Company's annua} report or proxy statement.

e Prepare the required compensation committee report for inclusion in the Company's annual report or proxy statement.

¢  Oversee the preparation by Management of all disclosures required by Item 402 of Reguldtlon S- K mcludmg the
tabular presentations and related narrative discussions.

The committee has the power to delegate its authority to the Company’s management or to a subcomniittee {subject to
limitations of applicable law and provided that the committee may not delegate its authority as it relates to the compensation of
the CEO and the other Section 16 officers), but did not do so during Fiscal 2008. The committee is also empowered to hire
outside consultants and advisors in connection with performing its duties.




The Corporate Governance and Nominating Committee is currently composed of Mr. Michael A. Brown, Chair of the
committee, Mr, Thomas §. Buchsbaum and Mr. Edward M. Esber, Jr., all of whom are independent directors, as defined in the
applicable New York Stock Exchange listing standards. The Corporate Governance and Nominating Committee, which meets
at least twice annually, assists the Board by identifying and recommending prospective director nominees, develops corporate
governance principles for Quantum, advises the Board on corporate governance matters, including composition, procedures and
committees, recommends to-the Board a lead independent director, oversees the ¢valuation of the Board, considers questions of
possible conflicts of interest of Board members and of senior executives and oversees and reviews the process for succession
planning of the Company’s Chief Executive Officer. The Corporate Governance and Nominating Committee will consider
nominees recommended by stockholders pursuant to the procedures outlined in the Company’s Bylaws and as set forth herein.
The Corporate Governance and Nominating Committee held four (4) meetings during Fiscal 2008.

Each of our committees is governed by a written charter, copies of which are posted on our website. The Internet address
for our website is http://www.quantum.com, where the charters may be found by clicking “Investors™ from the home page and
selecting “Corporate Governance.” A free printed copy of the charters also is available to any stockholder who requests it from
Quantum’s Investor Relations Department at the address stated below in the Section of this Proxy Statement entitled
“Communicating with the Company” or who submits an online request by visiting the Company’s website at
http://www.quantum.com, where the request form may be found by clicking “Investors” from the home page and selecting
“Contact Investor Relations,” ’ '

Director Education

The Company’s Corporate Governance Principles encourage directors to pursue ongoing education and development
studies on topics that they deem relevant given their individual backgrounds and committee assignments. In Fiscal 2008, one
director attended an 1SS-accredited director education program.

Consideration of Director Nominees
Stockholder Recommendations and Nominations
Recommendations

It is the policy of the Corporate Governance and Nominating Committee to consider recommendations for candidates to the
Board from stockholders. A stockholder that desires to recommend a candidate for election to the Board must direct the
recommendation in writing to Quantum Corporation, attention: Company Secretary, 1650 Technology Drive, San Jose, CA
95110. The letter must include the candidate’s name, contact information, detailed biographical data, relevant qualifications (in
light of Quantum’s established director considerations, as described below), information regarding any relationships between
the candidate and Quantum, a statement from the recommending stockholder in support of the candidate, references and a
written indication by the candidate of her or his willingness to serve, if elected.

Nominations

A stockholder that desires to nominate a person directly for election to the Board must meet the deadlines and other
requirements set forth in Section 2.5 of Quantum’s Bylaws and the rules and regulations of the Securities and Exchange
Commission. Quantum’s Bylaws can be found- on our website. The Internet address for our website is
http;//www.quantum.com, where the Bylaws may be found by clicking “Investors” from the home page and then selecting
“Corporate Governance.”

Identifying and Evaluating Nominees for Director

The Corporate Governance and Nominating Committee uses the following procedures to idéntify and evaluate individuals
recommended or offered for nomination to the Board:

e  The committee regularly reviews the current composition and size of the Board.

e The committee annually evaluates the performance of the Board as a whole and the performance and qualifications of
individual members of the Board eligible for re-election at the annual meeting of stockholders.

e Inevaluating and identifying candidates, the committee has the authority to retain and terminate any third party search
firm that is used to identify director candidates and has the authority to approve the fees and retention terms of any
search firm.
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Specific considerations include 1'he following:

The committee reviews the qualifications of any candidate who has been properly recommended or nominated by a
;Stockholder, as well as any candidate who has been identified by management, individual members of the Board or, if
'the committee determines, a search firm. Such review may, in the committee’s discretion, include a’review solely of
information provided to the committee or may also include discussions with persons familiar with the candidate, an
interview with the candidate or other actions that the commmee deerns proper, including the retention of third parties
to review potential candidates.

The committee will .evaluate each candidate in light of the general and specific considerations that follow. The
committee evaluates all nominees, whether or not recommended by a stockholder, in the same manner, as described in
this Proxy Statement.

After rev1ewm§, and considering all candidates presented to the commlttee the committee will recommend a slate of
director nominees to be approved by the full Board. :

The committee will endeavor to promptly notify, or cause to be notified, all dlrector candidates of its decision as to
whether to nominate such individual for election to the Board.

General Considerations

A candidate will be considered in the context of the current perceived needs of the Board as a whole. Generaily, the
Corporate Governance and Nominating Comumittee ‘believes that candidates and nominees must reflect a Board that is
comprised of directors who (i) are predominantly independent, (ii) are of high integrity, (iii) have qualifications that will
increase overall Board effectiveness and (iv) meet other requirements as may be required by applicable rules, such as financial
literacy or financial expertise with respect to audit committee members.

Specific Considerations

'

The current size and composition of the Board and the needs of the Board dnd its committees. o
Previous experience serving on a public company board or as a member of the senior management of a public
company.

. Whether the -candidate would be an mdcpendem director as defined under all apphcable regulations, including the
rules of the NYSE and the SEC,
The possession of such knowledge, experience, skills, expertise. and dwersnty so as to enhance the Board‘s ability to
manage and direct the affairs and business of the Company.
Key personal characteristics such as strateglc thinking, objectivity, independent Judgmcm lmegnty, intellect and the
courage to speak out and actively participate in meetings.
Knowledge of, and familiarity with, information technology.
The absence of conflicts of interest with the Company’s business. .
A willingness to devote a sufficient amount of time to carry out his or her duties and respohsibilities effectively,
including, at a minimum, a commitment to attend at least six Board meetings per year and to serve on a committce.
Commitment to serve on the Board for an extended period of time.- .
Diversity of thinking or background. T
Such other factors as the Corporate Governance and Nominating Commitice may consider appropriate.

The Company believes that all of the nominees for election to our Board meet the general and specific considerations
outlined above. . . . N

. . !
All of the nominees for election to our Board have previously served as Quantum directors.




Communications to ¢the Board

~ Stockholders, employees and other interested parties may ‘contact the Board,.the Company’s lead independent director, the
non-management directors as a group or any of our directors by writing to them c/o Quantum Corporation, attention: Company
Secretary, 1650 Technology Drive, Suite 800, San Jose CA 95110, or by email at Boardoﬂ)irectors@Quantum com, If any
such interested parties wish to contact the Board, a member of the Audit Committee, the Coimpany’s lead independent director,
our non-management directors as a group or any of our directors to report a concem about Quantum’s conduct or about
questionable accounting, internal accounting controls or auditing matters, such parties may do so anonymously by using the
address above and designating the communication as “confidential.” Alternatively, concerns may be reported anonymously by
phone or via the world-wide-web to the following toli-free phone number or Internet address 1-866-ETHICSP ‘(1-866-384-
4277); www.ethicspoint.com. These resources are opetated by Ethicspoint, an external third-party vendor that has trained
professionals to take calls, in confidence, and to report concerns to the appropriate persons for proper handling.
Communications raising safety, security or privacy concems or that otherwise relate to improper activities will be addressed in
an appropriate manner.

Director Compensation

.. During the first and second.quarters of Fiscal 2008, each dircctor who was not an employee of the Company (each, a
*Nonemployee Director”) received quarterly retainers of $10,500 and an additional quarterly retainer of $1,875 for each
committee on which he or she served. The retainers were paid 75% in cash and 25% in restricted stock units. The restricted
stock units vest 50% upon grant and 50% after one year from the grant date, provided that the director continues to be a
member of Quantum’s Board at that time,

During the third and fourth quarters of Fiscal 20008, Nonemployee Directors received quarterly retainers of $10,000 and an
additional quarterly retainer of $1,875 for serving on the Corporate Governance and Nominating Committee, of $2,500 for
serving on the Leadership and Compensation Committee and of $3,125 for serving on the Audit Committee, alt of which were
,paid in cash. . ) ) ] .

In addition, during the first and second quarters of Fiscal 2008, the Chair of cach Board committce and the lead
independent director received the following quarterly retainers, all of which were paid in cash: $2;500 for the Chair of the
Audit Committee and for the lead independent director and $1,875 for the Chair of the Leadership and Compensation
Committee and for the Chair of the Govenance and Nominating Committee. For the third and fourth quarters of Fiscal 2008,
these quarterly retainers were modified and paid as follows: $6,250 for the lead independent director, $1,875 for the Chair of

" the Audit Committee and for the Chair of the Corporate Governance and Nominating Committee and $1,250 for the Chair of
the Leadership and Compensation Committee. No per-meeting fees are paid.

During Fiscal 2008, each Nonemployee Director also received an annual grant of stock options and restricted stock units
under the Nonemployee Director Equity Incentive Plan, as amended and restated on August 17, 2007 (the ‘Plan™), which was
approved by the Company’s stockholders at the 2003 and the 2007 annual meetings of Stockholders. Each Nonemployee
Director was provided with the opportunity to elect to receive the annual grant solely as restricted stock units, or 50% in stock
options and 50% in restricted stock units, The Board, in its discretion, selects Nonemployee Directors to whom options and/or
restricted stock units may be granted, the time or times at which such options and/or restricted stock units may be granted, the
number of shares subject to each grant and the period over which such options become exercisable. During Fiscal 2008,
Michael A. Brown;, Thomas S. Buchsbaum, Alan L. Earhart, Edward M. Esber, Jr. and Elizabeth A. Fetter each received an
option to purchase 33,000 shares of Commeon Stock and 11,000 restricted stock units. Joseph A. Marengi received an option to
purchase 11,000 shares of Common Stock and 3,667 restricted stock units. Bruce A. Pasternack and Dennis P. Wolf each
received an option to purchase 5,500 shares of Common Stock and 1,833 restricted stock units. All options were granted at an
exercise price of $3.30. The options and the restricted stock units vest as follows: 25% vests on each of December 1, 2007,
March i, 2008, June 1, 2008 and September 1, 2008.

In addition to the option grant to Mr. Marengi described in the immediately preceding paragraph, in connection with Mr.
Marengi’s appointment to Quanturn’s board of directors on May 21, 2007, he received an option to purchase 45,000 shares of
Common Stock at a per share exercise price of $3.09, of which 22,500 vested on June 1, 2008 and the remaining 22,500 will
vest quarterly in equal installments over the following year, and an option to purchase 5,000 shares at a per share exercise price
of $3.21, of which 2,500 shares vested on June 1, 2008 and the remaining 2,500 shares will vest quarterly in equal installments
over the following twelve months. In addition, he received a total of 26,687 restricted stock units, 1,687 of these units vested
on September 1, 2007, 12,500 will vest on September 1, 2008 and the remaining 12,500 will vest quarterly in equat installments
over the following year.
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In addition to the option grant to Messrs, Pasternack and Wolf described above, in connection with Mr. Pasternack’s and
Mr. Wolf’s joining Quantum’s board of directors on July 12, 2007, each received an option to purchase 45,000 shares of
Common Stock at a per share exercise price of $2.83, of which 22,500 will vest on July 1, 2008 and the remaining 22,500 will
vest quarterly in equal installments over the following year, and an option to purchase 5,000 shares of Common Stock at a per
share exercise price of $3.21, of which 2,500 shares will vest on July 1, 2008 and the remaining 2,500 shares will vest quarterly
in equal installments over the following year. In addition, each received a total of 25,943 restricted stock units. 943 of the
restricted stock tnits vested on September 1, 2007, 12,500 will vest on September 1, 2008 and the remaining 12,500 will vest
quarterly in equal installments over the following vear.

Paul R. Auvil Il was appointed to Quantum’s board of directors effective August 23, 2007. During Fiscal 2008, Mr. Auvil
received an option to purchase 50,000 stock options at an exercise price of $3.21 and 25,000 restricted stock units. 50% of the
option and of the restricted stock units will vest on September 1, 2008 and the remainder of the option and the restricted stock
units will vest quarterly in equal installments over the following year.

All options granted to Nonemployee Directors in Fiscal 2008 contain the following terms: (i) the exercise price per share of
Common Stock was 100% of the fair market value of the Company’s Common Stock on the date the option was granted; (ii)
the options expire seven years after the date of grant; and (iii) the option may be exercised only while the director remains a
director or within 3 years after the date the dircctor ceases to be a director of the Company, or such longer period as may be
determined by the administrator of the Plan,

The Board generally may amend or terminate the Plan at any time and for any reason, except that the Board will obtain
stockholder approval for material amendments to such plan, as required by the rules of the New York Stock Exchange.

Employee directors receive no additional compensation for their service on the Board or on committees of the Board.
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Compensation paid to the Nonemployee Directors during Fiscal 2008 is set forth in the following Director Compensation
Table. :

Change in Pension

' : . . Value and
. Nonqualified
Fees Earned  Stock Non Equity Deferred
or Paid in Awards Option Incentive Plan Compensation All Other
Name Cash ) - B6) Awards®” Compensation Earnings Compensation  Total
Auvil i, Paul R. $26,250 © $23242  $18,243 $0 $0 % 0 $ 67,735
Brown, Michael A. $48,875 $30,219 $32.326 $0 $0 $ 0 $111,420
Buchsbaum, Thomas S.  $67,625 $30,433  $50472 30 . 80 $ 0 $148,530
Earhart, Alan L. $38,563  $10,363  $21,695 $0 ' $0 $ 0 $ 70,621
Esber, Ir., Edward M. $57,000  $27,736  $39,799 0 $0 $5 0 $124,535
Fetter, Elizabeth A. $47,938  $30,989  $45,547 $0 $0 $ 0 $124,474
Marengi, Joseph A, $38,922 $37,183 $33,466 $0 80 $ 0 $109,571
Partridge, John M. $13,922  ($7.289)%  ($27,532)* $0 S0 . $39,900%  $ 19,001
Pasternack, Bruce A. $34,281 $31,208 $24 485 50 $0 $ 0 $ 89,974
Wheelwright, Steven C.  $18,219  ($8,394)* ($22,966)* $0 $0 $39,900%  $ 26,759
Wolf, Dennis P. $37,406  $31,208  $24,485 $0 $0 $ 0 $ 93,099
* Negative amounts causéd by forfeitures of restricted stock units and of stock options upon resignation as a director of the Quantum board.
(M Fees Earned or Paid in Cash include the following:
Committee Lead Independent

Name Bourd Reainer | Retamer - Retafner Retainer __ Paidin Cash

Auvil I1I, Paul R.® $20,000 $ 6,250 $ 0 $ 0 $26,250

Brown, Michael A. $35,750 $ 6,562.50 $6,562.50' h) 0 $48,875

Buchsbaum, Thomas S. $35,750 $15,625 $ 0 $16,250 $67,625

Earhart, Alan L.’ $25,750 $ 5,938 $6,875 $ 0 $38,563

Esber, Jr., Edward M. $35,750 $18,437.50“  $2,812.50® $ 0 $57,000

Fetter, Elizabeth A. $35,750 $ 7,813 $4,375@ § 0 $47,938

Marengi, Joseph A.® $31,813 $ 7,109 s 0 § 0 $38,922

Partridge, John M. $11,813 $ 2,109 $ 0 s 0 $13,922

Pasternack, Bruce A, $27,875 $ 6,406 $ 0 S 0 $34,281

Wheelwright, Steven C.%  §11,812.50 $ 4,218.75 $ 937.50 $ 1,250 $18,219

Wolf, Dennis P."V $27,875 $ 4,531 $5,000 $ 0 $37,406

(a) The retainers reflect partial years of service.

(@ Values represent dollar amounts recognized in Fiscal 2008 and are calculated in accordance with Statement of Financial Accounting Standards
No. 123R (“SFAS No. 123R™). Assumptions underlying the valuation are included in the Company’s Annval Report on Form 10-K filed with the
Securities and Exchange Commission on June 13, 2008.

3 Includes portion of annual board, committee and committec chair retainers paid in restricted stock units.




+ (&) On August 28, 2006 in connection with the annualdirector compensation cycle; John Partridge and Steven Wheelwright were cach granted
35,000 stock options at $2.00 per share, the fair market value of Quantum’s common stock on the date. of grant, that were to vest on the one year
anniversary of the grant datc. Because Messrs. Partridge and Wheclwnght did not seck rc—elemon to the board last year, their board service
ended effeetive on the date of last year’s annual meeting of stockholders, August 17, 2007, and their stock options did not vest. Since Massrs.
Partridge and Wheelwright had fulfilled their duties for their full year of scrvice, the Board determined that it was fair and appropriate to
compensate them for the value of these stock options as if they had vested on August 28, 2007, The closing price of Quantum’s commeon stock
on August 28, 2007 was $3.14. Therefore, the Board approved and the Company paid to Messrs. Partridge and Wheelwrlght cash amounts equal
tothe gexcess of the fair market valie of Quantum commgon stock on August 28, 2007 over the per share exercise price of the options (i.e., $3 14 -
$2.00% $I 14y multiplied by 35, 000 sharcs or $39,900 to edch 1nd1v1dual

Leadership and Compensation Committee Interlocks and Insider Partiéipatinn in Compensation Decisions

The members of the Company’s Leadership and Compensation Commiittee are Ms. Elizabeth A. Fetter, Chair of the
committee, Mr. Joseph A. Marengi and Mr. Bruce A. Pasternack. No member of the Leadership and Compensation Committee
is currently, nor has any been at any time since the formation of the Company, an officer or employee of the Company or any
of its subsidiaries. Likewise, no member of the Leadership and Compensation Committee has entered into a transaction, or
series of similar transactions, inwhich they will have a direct or ihdirect material interest adverse to the Company.

Required Vote

Each stockholder voting in' the election of directors may cumulate such stockholder’s votes and give one candidate a
number of votes equal to thé'number of directors to be elected multiplied by the number of votes to which the stockholder’s
shares are entitled. Alternatively, a stockholder may distributé the stockholder’s votes-ori the same principle among as many
candidates as the stockholder would like, provided that votés' cannot-be cast for more than nine (9) candidates. However, no
stockholder shall be entitled to-cumulate votes for a candidate unless such candidate’s ndme has been properly placed in
nomination according to the Company’s Bylaws, notice of the intention to cumulate votes is received at the principal executive
offices of the Company at least twenty (20), and no more than sixty (60}, days prior to the Annual Meeting and a proxy card
has been submitted to the Company in accordance with this Proxy Statement. The proxy holders may exercise discretionary
authority to cumulaté votes and to allocate such votes among management § nomlnees in the event that additional persons are
" nominated at the Annual Meeting for election of cltrectors : '

v
L]

If a quorum is present and voting, the nine nominees for director receiving the highest number of votes will be elected to
the Board. Votes-withheld from any director aré counted for purposes of determining the presence or absence of a quorum, but
have no other legal effect under Delaware law, See “Quorum; Abstentions; Broker Non-Votes.”

THE BOARD RECOMMENDS A VOTE “FOR” EACH OF THE NOMINEES LISTED ABOVE.

i
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PROPOSAL TWO

TO AUTHORIZE THE COMPANY’S BOARD OF DIRECTORS TO SELECT AND FILE ONE OF SEVERAL
POSSIBLE AMENDMENTS TO THE COMPANY’S AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION WHICH WOULD EFFECT A REVERSE STOCK SPLIT, PURSUANT TO WHICH ANY
WHOLE NUMBER OF OUTSTANDING SHARES OF THE COMPANY’S COMMON STOCK BETWEEN AND
INCLUDING FOUR AND TWELVE WOULD BE COMBINED INTO ONE SHARE OF SUCH STOCK.

Overview K : : L
Our Board of Directors has considered amendments to the: Gertificate which would effect a reverse stock split of all
outstanding shares of Common Stock at-an exchange ratio ranging from-one-for-four to one-for-twelve. The Board of Directors
has recommended that these proposed amendments be presented to the stockholders for approval You are'now being asked to
" approve this Proposal which would authorize the following: ‘
1) The Board of Dlrectors would be allowed to choose a rangc betwecn and 1noludmg 4:1 and 12:1 for a reverse stock
' split. ‘

2) The number of authorized number of shares of Comrmon Stock and Preferred Stock of the Company would be reduced
in the same proportion to the reduction in-outstanding common shares. '
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3} Ewven with stockholder approval of this proposal, the Board of Directors would not be obligated to pursue the reverse
stock split. Rather, directors would have the flexibility to decide whether or not a reverse stock split (and at what
ratio) would be in the best interests of the Company. '

Upon receiving stockholder approval, the Board of Directors will have the sole discretion pursuant to Section 242(c) of
the Delaware General Corporation Law to elect, as it determines to be in the best interests of the Company and its stockholders,
whether or not to effect a reverse stock split, and if so, the number of shares of Common Stock between and including four and
twelve which will be combined into one share of Common Stock, at any time before the next annual meeting of stockholders.
The board believes that stockholder approval of these amendments granting the Board of Directors this discretion, rather than
approval of a specified exchange ratio, provides the Board of Directors with maximum flexibility' to react to then-current
market conditions and, therefore, is in the best interests of the Company and its stockholders.

The text of the form of proposed amendments to the Certlﬁcate is attached hereto as Appendix A. By approving these
amendments, stockholders will approve a series of amendments to the Certificate pursuant to which any whole number of
outstanding shares between and including four and twelve would be combined into one share of Common Stock, and authorize
the Board of Directors to file only one such amendment, as determined by the Board of Directors in the manner described
herein, and to abandon each amendment not selected by the Board of Directors. The Board of Directors may also elect not to
undertake any reverse split.

If approved by the stockholders, and following such stockholder approval, the Board of Directors determines that
effecting a reverse stock split is in the best interests of the Company and its stockholders, the reverse stock split will become
effective upon filing one such amendiment with the Secretary of State of the State of Delaware. The amendment filed thereby
will contain the number of shares selected by the Board of Directors within the limits set forth in this proposal to be combined
into one share of Common Stock.

If the Board of Directors elects to effect a reverse stock split fotlowing stockholder approval, the number of issued and
outstanding shares of Common Stock would be reduced in accordance with an exchange ratio determined by the Board of
Directors within the limits set forth in this proposal. Except for adjustments that may result from the treatment of fractional
shares as described below, each stockholder will hold the same percentage of the outstanding Common Stock immediately
following the reverse stock split as such stockholder held immediately prior to the reverse stock split. The par value of the
Commen Stock would remain unchanged at $0.01 per share. The amendment would also proportionally change the number of
authorized shares of Common Stock and Preferred Stock.

Reasons for the Reverse Stock Split

The Board of Directors believes that a reverse stock split is desirable for a number of reasons. First, the Board of
Directors believes that a reverse stock split may enable the Company to meet the continued listing rules of the New York Stock
Exchange. Second, the Board of Directors believes that a reverse stock split could improve the marketability and liquidity of

the Common Stock.

Minimum Per Share Price. Although Quantum’s trading price is currently above the minimum trading price required of

the New York Stock Exchange, Quantum believes that approval of this Proposal Two would significantly reduce Quantum’s

risk of not meeting this continued listing standard in the future.

Potential Increased Investor Interest. The Board of Directors also believes that the increased market price of the
Common Stock expected as a result of implementing a reverse stock split will improve the marketability and liquidity of the
Common Stock and will encourage interest and trading in the Common Stock. Because of the trading volatility often associated
with low-priced stocks, many brokerage houses and institutional investors have internal policies and practices that either
prohibit them from investing in low-priced stocks or tend to discourage individual brokers from recommending low-priced
stocks to their customers. Some of those policies and practices may function to make the processing of trades in low-priced
stocks economically unattractive to brokers. Additionally, because brokers’ commissions on low-priced stocks generally
represent a higher percentage of the stock price than commissions on higher-priced stocks, the current average price per share

.of Common Stock can result in individual stockholders paying transaction costs representing a higher percentage of their total

share value than would be, the case if the share price were substantially higher. Tt should be noted that the liquidity of the
Common Stock may be harmed by the proposed reverse split given the reduced number of shares that would be outstanding
after the reverse stock split. The board is hopeful, however, that the anticipated higher market price will reduce, to some extent,
the negative effects on the liquidity and marketability of the Common Stock inherent in some of the policies and practices of
institutional investors and brokerage houses described above.
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The Board of Directors does not intend for this transaction to be the first step in a serics of plans or proposals of a “going
private transaction” within the meaning of Rule .13e-3 of the Securities Exchange Act. - .

The Reverse Stock Split May Not Result i an Increase in the Per Share Price of the Common Stock; There Are Other
Risks Associated With the Reverse Stock Spllt

. The Board of Directors expects that a reverse stock split of the Common Stock will increase the market price of the
Common Stock. However, the Company cannot be certain whether the reverse stock split would increase the trading price for
the Common Stock. The history of similar stock split combinations for companies in like circumstances is varied. There is no
assurance that:

« the trading price per share of Common Stock after the reverse stock split would rise in proportion to the reduction in the
number of pre-split shares of Common Stock outstanding before the reverse stock split;

« the reverse stock split would result in a per share price that would attract brokers and investors who do not trade in
lower priced stocks; and

» the market price per post-split share would either exceed or remain in excess of the $1.00 minimum bid price as
required by the New York Stock Exchange or that the Company would otherwise meet the requirements of the New
York Stock Exchange for continued inclusion for trading on the New York Stock Exchange.

.

The market price of the Common Stock would also be based on Quantum’s performance and other factors, some of
which are unrelated to the number of shares outstanding. If the reverse stock split is consummated and the trading price of the
Common Stock declines, the percentage decline as an absolute number and as a percentage of the Company’s overall market
capitalization may be greater than would occur in the absence of the reverse stock split. Furthermore, the liquidity of the
Common Stock could be adversely af‘fectcd by the reduced number of shares that would be outstandmg after the reverse stock
split. :

Board Discretion to Implement the Revérse Stock Split ,
If the reverse stock split is approved by the stockholders, it will be effected, if at all, only upon a determination by the
Board of Directors that a reverse stock split (with an exchange ratio determined by the Board of Directors as described above)
is in the best interests of the Company and its stockhoiders. Such determination shall be based upon certain factors, including
meeting the listing requirements for the New York Stock Exchange, existing and expected marketability and liquidity of the
Common Stock, prevailing market conditions and the likely effect on the market price of the Common Stock. Notwithstanding
approval of the reverse stock split by the stockholders, the Board of Directors may, in its sole discretion, abandon all of the
proposed amendments and determine prior to the effectiveness of any filing with the Secretary of State of the State of Delaware
not to effect the reverse stock split prior to the next annual meeting of stockholders, as permltted under Section 242(c) of the
Delaware General Corporation Law. If the Board of Directors fails to lmplement any of the reverse stock splits prior to the next
annual meeting of stockholders, stockholder approval again would be required prior to implementing any reverse stock split.

Principal Effects of the Reverse Stock Split

Afier the effective date of the proposed reverse stock split, each stockholder will own a reduced number of shares of
Common Stock. However, the proposed reverse stock split will affect all stockholders uniformly and will not affect any
stockholder’s percentage ownership interest in the Company (except to the extent that the reverse split would result in any of
the stockholders owning a fractional share as described below). Proportionate voting rights and other rights and preferences of
the holders of Common Stock will not be affected by the proposed reverse stock split (except to the extent that the reverse split
would result in any stockholders owning a fractional share as described below). For example, a holder of 2% of the voting
power of the outstanding shares of Common Stock  immediately prior to the reverse stock -split would continue to hold
approximately 2% of the voting power of the outstanding shares of Common Stock immediately after the reverse stock split.
The number of stockholders of record also will not be affected by the proposed reverse stock split (except to the extent that the
reverse split would result in any stockholders owning only a fractional share as described below).




Tréatment of Fractional Shares

The proposed reverse stock split will also reduce the number of shares of Common Stock available for issuance under the
Company’s 1993 Long Term Incentive Plan, Nonemployee Director Equity Incentive Plan, and Amended Employee Stock
Purchase Plan, in proportion to the exchange ratio selected by the Board of Directors within the limits set forth in this proposal.
The Company also has outstanding stock option, restricted stock and restricted stéck unit awards pursuant to'which shares of
Common Stock will be issued or released upon exercise or vesting, as applicable, under one or more of the following plans: the
Company’s 1993 Long Term Incentive Plan, Nonemployee Director Equity Incentive Plan, Supplemental Stock Option Plan,
1996 Board of Directors Stock Option Plan, Amended Employee Stock Purchase Plan, Advanced Digital Information
Corporation 1999 Stock Incentive Compensation Plan, Advanced Digital Information Corporation 1996 Stock Option Plan and
ADIC-Rocksoft Employee Retention Pool Share Plan. Under the terms of the applicable stock plan and award agreement, the
number of shares subject to outstanding stock option, restricted stock and restricted stock unit awards will be proportionately
reduced by the exchange ratio selected by the Board of Directors within the limits set forth in this proposal. In addition, the
exercise price of each outstanding stock option will be proportionately increased by the exchange ratio selected by the Board of
Directors within the limits set forth in this proposal.

If the proposed reverse stock split is implemented, it will increase the number of stockholders of the Company who own
“odd lots” of less than 100 shares of Common Stock. Brokerage commission and other costs of transactions in odd lots are
generally higher than the costs of transactions of more than 100 shares of Common Stock.

The Common Stock is currently registered under Section 12(b} of the Securities Exchange Act, and the Company is
subject to the periodic reporting and other requirements of the Securities Exchange Act. The proposed reverse stock split will
not affect the registration of the Common Stock under the Securities Exchange Act. If the proposed reverse stock split is
implemented, the Common Stock will contmue to be reported on the New York Stock Exchange under the symbol “QTM™.

Effective Date

The proposed reverse stock split would become effective as of 5: 00 p.m. Eastern time on the date of filing of a certificate

" of amendmerit to the Certificate with the office of the Secretary of State of the State of Delaware. On the effective date, shares

of Common Stock issued and outstanding immediately prior thereto will be combined and converted, automatically and without
any action on the part of the stockholders, into new shares of Common Stock in accordance with the reverse stock split ratio
determined by the Board of Directors within the limits set forth in this proposal.

]

No scrip or fractional shares would be issued if, as a result of the reverse stock split, a registered stockholder would
otherwise become entitled 1o a fractional share. Instead, the Company would pay to the registered-stockholder, in cash, the

_ value of any fractional share interest arising from the reverse stock split. The cash payment would equal the fraction to which

the stockholder would otherwise be entitled multiplied by the closing sales price of the Common Stock as reported on the New
York Stock Exchange, as of the effective date. No transaction costs would be assessed to stockholders for the cash payment.
Stockholders would not be entitled to receive interest for the period of time between the effective date of the reverse stock split

~and, the date payment'is made for their fractional shares.

If you do not hold sufficient shares of pre-split Common Stock to receive at least one post-split share of Common Stock
and you want to hold the Common Stock after the reverse stock split, you may do so by faking either of the following actions
far enough in advance so that it is completed before the reverse stock split is effected:

e Purchase a sufficient number of shares of Common Stock so that you would hold at least that number of shares
of Common Stock in your account prior to the implementation of the reverse stock split.that would entitle you to
receive at least one share of Common Stock on a post-split basis; or

o - If applicable, consolidate your accounts so that you hold at least that number of shares of Common Stock in one
account priot to the reverse stock split that would entitle you to at least one share of Common Stock on a post-
split basis. Common Stock held in registered form (that is, shares held by you in your own name on the
Company’s share register maintained by its transfer agent) and Common Stock held in “street name” (that is,
shares held by you through a bank, broker or other nominee) for the same investor would be considered held in
separate accounts and would not be aggregated when implementing the reverse stock split. Also, shares of
Common Stock held in registered form but in separate accounts by the same investor would not be aggregated
when implementing the reverse stock split.




After the reverse stock split, then current stockholders would have no further interest in the Company with respect to
their fractional shares. A person otherwise entitled to a fractional share interest would not have any voting, dividend or other
rights in respect of their fractional interest except to receive the cash payment as described above. Such cash payments would
reduce the number of post-split stockholders to the extent that there are stockholders holding fewer than that number of pre-
- split shares within the exchange ratio that is determined by the Board of Directors as described above. Reducing the number of
post-split stockholders, however, is not the purpose for this Proposal Two.

Stockholders should be aware that, under the escheat laws of the various jurisdictions where stockholders reside, where
Quantum is domiciled and where the funds for fractional shares would be deposited, sums due to stockholders in payment for
fractionat shares that are not timely claimed after the effective time may be required to be paid to the designated agent for each
such jurisdiction. Thereafier, stockholders otherwise entitled to receive such funds may have to seek to obtain them directly
from the state to which they were paid.

Effect on Non-registered Stockholder ;

Nen-registered stockholders holding Common Stock through a bank, broker or other nominee should note that such
banks, brokers or other nominees may have different procedures for processing the consolidation than those that would be put
in place by the Company for registered stockholders, and their procedures may result, for example, in differences in the precise
cash amounts being paid by such nominees in licu of a fractional share. If you hold your shares with such a bank, broker or
other nominee and if you have questions in this regard, you are encouraged to contact your nominee.

Exchange of Stock Certificates

As soon as practicable after the effective date, stockholders will be notified that the reverse split has been effected. The
Company’s transfer agent will act as “exchange agent” for purposes of implementing the exchange of stock certificates.
Holders of pre-reverse split shares will be asked to surrender to the exchange agent certificates representing pre-reverse split
shares in exchange for postreverse split shares and payment in lieu of fractional shares (if any) in accordance with the
procedures 1o be set. forth in a letter of transmittal to be sent by the Company. No new post-reverse split shares -and no
payments in lieu of fractional shares will be issued to a stockholder until such stockhelder has surrendered such.stockholder’s
outstanding certificate(s) together with the properly completed and executed letter of transmittal to the exchange agent.

STOCKHOLDERS SHOULD NOT DESTROY ANY PRE-SPLIT STOCK CERTIFICATE AND SHOULD NOT
SUBMIT ANY CERTIFICATES UNTIL THEY ARE REQUESTED TO DO SO.

Accounting Consequences : . N .

The par value per share of Common Stock would remain unchanged at $0.01 per share after the reverse stock split. As a
result, on the effective date of the reverse split, the stated capital on the Company’s balance sheet attributable to the Common
Stock will be reduced proportionally, based on the exchange ratio of the reverse stock split, from its present amount, and the
additional paid-in capital account shall be credited with the amount by which the stated capital is reduced. The per share
Commeon Stock net income or loss and net book value will be increased because there will be fewer shares of Common Stock
outstanding. Payment of cash for the fractional shares will reduce our cash balances with a corresponding reduction to
additional paid-in capital. We do not anticipate the cost of the fractional share payments will be significant, nor do we
anticipate any impact from this payment on our debt covenants. We will reclassify prior period per share amounts and the
Consolidated Statements of Stockholders’ Equity for the effect of the reverse stock split for any prior periods in our financial
statements and reports such that prior periods are comparable to current period presentation. The Company does not anticipate
that any other accounting consequences would arise as a result of the reverse stock split.

No Appraisal Rights
Our stockholders are not entitled to dissenters’ or appraisal rights under either Delaware or California corporate law,

respectively, with respect to the proposed amendments to the Certificate to effect the reverse split, and Quantum will not
independently provide the stockholders with any such right.
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Material Federal U.S. Income Tax Consequence of the Reverse Stock Split

The following is a summary of certain material United States federal income tax consequences of the reverse stock
split to the Company’s stockholders, docs not purport to be a complete discussion of all-of the possible federal income tax
consequences of the reverse stock split and is included for general information only. Further, it does not address any state, local
or foreign income or other tax consequences. Also, it does not address the tax consequences to stockholders that are subject to
special tax rules, such as banks, insurance companies, regulated investment companies, personal holding companies, foreign
entities, nonresident alien individuals, broker-dealers and tax-exempt entities. Other stockholders may also be subject to
special tax rules, including but not limited to: stockholders who received Common Stock as compensation for services or
pursuant to the exercise of an employee stock option, or stockholders who have held, or will hold, stock as part of a straddle,
hedging, or conversion transaction for federal income tax purposes. This summary also assumes you are a United States holder
(defined below) who has held, and will hold, shares of Common Stock as a “capital asset,” as defined in the Internal Revenue
Code of 1986, as amended (i.e., generally, property held for investment). Finally, the following discussion does not address the
tax consequences of transactions occurring prior to or after the reverse stock split (whether or not such transactions are in
connection with the reverse stock split) including, without limitation, the exercise of options or rights to purchase Common
Stock in anticipation of the reverse stock split.

The tax treatment of a stockholder may vary depending upon the particular facts and circumstances of such
stockholder. You should consult with your own tax advisor with respect to the tax consequences of the reverse stock split. As
used herein, the term United States holder means a stockholder that is, for federal income tax purposes: a citizen or resident of
the United States; a corporation or other entity taxed as a corporation created or organized in or under the laws of the United
States or any state, including the District of Columbia; an estate the income of which is subject to federal income tax regardless
of its source; or a trust that (i) is subject to the primary supetvision of a U.S. court and the control of one of more U.S. persons
or (ii) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

The following discussion is based on the Code, applicable Treasury Regulations, judicial authority and administrative
rulings and practice, all as of the date hereof. The Internal Revenue Service could adopt a contrary position. In addition, future
legislative, judicial or administrative changes or interpretations could adversely affect the accuracy of the statements and
conclusions set forth herein.- Any such changes or interpretations could be applied retroactively and could affect the tax
consequences described herein.  No ruling from the Internal Revenue Service or opinion of counsel has been obtained i
connection with the reverse stock split.

Other than the cash payments for fractional shares discussed below, no gain or loss should be recognized by a
stockholder upon such stockholder's exchange of pre-reverse stock split shares of Common Stock for post-reverse stock split
shares of Common Stock pursuant to the reverse stock split. The aggregate tax basis of the post-reverse stock split shares
received in the reverse stock split (including any fraction of a post-reverse stock split share deemed to have been received) will
be the same as the stockholder's aggregate tax basis in the pre-reverse stock split shares exchanged therefor. The stockholder's
holding period for the post-reverse stock split shares will include the penod durmg which the stockholder held the pre-reverse
stock split shares surrendered in the reverse stock split.

In general, stockholders who receive cash in exchange for their fractional share interests in the post-reverse stock split
shares as a result of the reverse stock split will recognize gain or loss based on their adjusted basis in the fractional share
interests repurchased. The receipt of cash instead of a fractional share of Common Stock by a United States holder of Common
Stock should generally result in a taxable gain or loss to such holder for federal income tax purposes based upon the difference
between the amount of cash received by such holder and the adjusted tax basis in the fractional shares as set forth above. Such
gain or loss should generally constitute a capital gain or loss and would constitute long-term capital gain or loss if the holder's
holding period is greater than one year as of the effective date.

Information Reporting and Backup Withholding

You may be subject to information reparting with respect to any cash received in exchange for a fractional share of
Common Stock in the reverse stock sptit. Holders who are subject to information reporting and who do not provide appropnate
information when requested may also be subject to backup withholding at a rate of 28%. Any amount withheld under such
rules is not an additional tax and may be refunded or credited against your United States federal income tax liability, provided
that the required information is properly furnished in a timely manner to the Internal Revenue Service.
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THE PRECEDING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTAIN FEDERAL INCOME TAX
CONSEQUENCES OF THE REVERSE STOCK SPLIT AND DOES NOT PURPORT TO BE A COMPLETE ANALYSIS
OR DISCUSSION OF ALL POTENTIAL TAX EFFECTS RELEVANT THERETO. YOU SHOULD CONSULT YOUR
OWN TAX ADVISORS AS TO THE PARTICULAR FEDERAL, STATE, LOCAL, FOREIGN, AND OTHER TAX
CONSEQUENCES OF THE REVERSE STOCK SPLIT, IN LIGHT OF YOUR SPECIFIC CIRCUMSTANCES.

THE BOARD RECOMMENDS A VOTE “FOR” THIS PROPOSAL.

COMPENSATION DISCUSSION & ANALYSIS

This Compensation Discussion and Analysis describes the overall philosophy and material elements of compensation
provided to the Company’s named executive officers for Fiscal 2008.

Compensation Objectives and Philosophy

The Leadership and Compensation Committee (the “Committee™) believes that Quantum's exécutive compensation
program should facilitate achievement ofithe Company's short- and long-term goals. To this end, the Committee aims to attract
and retain the best executive talent to accomplish these objectives. The Committee believes that the valuc of the Lompensanon
program should be heavily connected to overall corpurate and individual performance.

Consequently, the Companys exec_:utwe compensatlon program is designed to offer target cash and equity compensation
opportunities at market-competitive levels and to reward superior performance with above-market compensation. Company
performance, as measured by corporate financial targets and share price, will determine annual and long-term compensation
levels. Actual annual executive compensation is expected to be below market competitive levels if the Company does not
achieve its performance objectives, as has been the case in recent years. The Committee believes that this program aligns the
interests of executives with those of stockholders in promotmg the creation of long-term stockholder value.

]

Process for Determmmg Executlve Compensatlon

Role_of the Leadership and Compensat;on Commltte - The Leadership and Compensation Committee oversees and
approves all compensation and benefit arrangements for the Named Executive Officers (“NEOs”). In the case of the
compensation of the CEQ, the Committee reviews and approves the CEQ’s compensation package together with the other
independent members of the Board of Directors. A substantial portion of the Committee’s work relates to the determination of
total compensation levels for the Company’s executive officers and the evaluation of Company and executive performance.
The Committee considers a variety of factors when determining total compensation amounts, These factors include
recommendations by the CEO and other members of management, recommendations by the Committee’s independent
compensation consultants and competitive studies and analyses prepared by the independent consultants and management.

Role of Independent Consultants — During Fiscal 2008, the Committee retained Frederic W. Cook & Co., Inc. and
Compensia, Inc., both of whom are independent executive compensation consulting firms (together, the “independent
consultants™), to provide advice on market competitiveness (both in terms of the Company’s peer groups and the broader
technology market), current trends and developments and specific program design recommendations relating to executive
compensation. In previous years, Frederic W. Cook & Co. also provided the Committee with detailed annual studies regarding
competitive pay practices for key employees. The independent consuitants only provide services to the Company that are
directly related to the Committee’s own responsibilities.

Role of Management — Management provides recommendations to the Committee on issues such as target compensation
levels,” compensation program design, annual corporate financial performance targets and evaluations of executive and
Company performance. In Fiscal 2008, the Committee also had access to competitive data prepared by management when
determining annual and long-term compensation levels. While the Committee carefully considers all recommendations made
by members of management, ultimate authority for all compensation decisions regarding the Company’s NEQOs rests with the
Committee (and, in the case of CEQ compensation, together with the other independent members of the Board of Directors).
Certain members of management, including the CEO; CFO and VP of Human Resources attend Committee meetings and
participate in the Committee’s discussions and deliberations. However, the members of management are not present when the
Committee discusses and determines their compensation.

Competitive Benchmarking ~ The Committee considers various sources of competitive data when determining executive
compensation levels including compensation data from two public company peer groups and various Radford surveys of
technology companies.
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For Fiscal 2008, the primary public company peer group consisted of the following companies:

Atmel _
Brocade Communications
Cypress Semiconductor
Hutchinson Technology
Imation

Integrated Device Technology
Komag

Micrel

Microchip Technology
Network Appliance

Qlogic

Sandisk

Silicon Laboratories
Silicon Storage Technology
Synaptics

Western Digital

The selection of companies in the primary peer group was prepared and recommended by Frederic W. Cook & Co. The
Committee has used substantially the same primary peer group for competitive benchmarking for a number of years, with only
minor modifications due to acquisitions or mergers. Although many of the peers-are larger in terms of market capitalization
than Quantum, the Committee believes that these companies supply meaningful points of comparison for compensation
purposes based primarily on revenue size and industry. The range of revenue for the primary peer group is approximately 5250
million to $5 billion with a median of approximately $980 million. : ‘

During Fiscal 2008, the Committee again approved the use of a second competitive public company peer group. for
compensation comparisons. This second group, which is used primarily for equity compensation comparison purposes, was
approved in recognition of the fact that many companies in the primary group significantly exceeded Quantum’s size in terms
of market capitalization, The selection of companies in the secondary peer group was prepared and recommended by Frederic
W. Cook & Co. based primarily on market capitalization ahd industry. The range of market capitalization for the secondary
peer group is approximately $275 million to $1.2 billion with a median of approximately $712 million.

For Fiscal 2008, the secondary public company peer group consisted of the fo!lowiné vcompanies:

Adaptec

Apgilysys

Black Box
Brightpoint |
Checkpoint Systems
CTS

Hutchinson Tech
Inter-Tel

Komag

MTS Systems
Plantronics

Plexus
Powerwave
Rackable Systems
Radisys ‘ ) . ,
STEC

Tekelec

Viasat

Elements of Compensation ¢

Set forth below is a discussion of each element of compensation, how each amount is determined and how each element
fits into the overall compensation philosophy. .
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Base Salary

The Leadership and Compensation Committee believes that it is necessary to provide base salaries to enable Quantum to
secure the services of key executive talent. Base salaries are typically reviewed as part of the annual compensation review
process and are adjusted in accordance with individual performance, promotions and competitive practice. As in previous

years, in Fiscal 2008, the Committee benchmarked and generally positioned base salaries:at approximately the competmve :

median usmg both pubhshed surveys and peer group data, A

In June 200‘? the Commntee together with the Board of Directors, increased the base salary of Mr. Belluzzo for Flscal
2008 from $675,000 to $700, 000 in recognition of the results generated by Mr, Belluzzo in Fiscal 2007, particularly with
respect to his leadership in successfully consummating the merger of the Company with Advanced Digital Information
Corporation, and.to better position Mr. Belluzzo’s base salary competitively with CEOs of other high technology companies.
Mr. Betluzzo's base salary, as adjusted, is slightly above the median of the base salaries for other CEOs in the Company’s peer

group and in the broader technology industry.

The Committee did not adjust the base salaries of Mr. Gacek and Mr. Britts for Fiscal 2008 as the Committee determined
that Mr. Gacek’s base salary was competitively positioned at the market median while Mr. Britt’s base salary was positioned
slightly above the, market median. However, in lieu of any base salary adjustment and in recognition of the results achieved by
Mr. Gacek and Mr. Britts in connection with the successful integration and synergy activities related to the merger of Quantum
and Advanced Digital Information Corporation, the Committee approved the payment of cash bonuses of $25,000 to Mr. Gacek
and $20,000 to Mr. Britts in June 2007.

i .

'A!so in June 2007, the Committee approved an increase in the base salary of Mr. Hall for Fiscal 2008 from $250,071 to
$275,000 and in the base salary of Ms. Barrett for Fiscal 2008 from $223,415 to $234,586. The adjustments in the base salaries
of Mr. Hall and Ms. Barrett were in recognition of their individual performance during Fiscal 2007, and were intended to better
position their base salaries compentlvely with-their peers in other high technology compames as the base salaries of both were
determined to be below the 25 percentlle of their peers.

The base salary of Mr, Matthews was not adjusted in Fiscal 2008 as Mr. Matthews terminated employment with -the
Company effective April 30, 2007. The base salary of Mr. Dalton was increased for Fiscal 2008 from $275,000 to $325,000 in
June 2007 in connection with the Company’s restructuring of its engineering organization. At that time, Mr. Dalton was
promoted to Senior Vice President, Engineering and assumed responsibility for the entire engineering organization. The
increase in Mr. Dalton’s base salary was in recognition of his increased responsibilitics and better positioned his base salary
competitively with his peers internally and well as with his peers in other high technology compames ‘As is discussed below,
Mr. Dalton terminated employment with the Company effective February 7, 2008, :

" In June 2008, the Committee completed its annual review of the base salaries for Mr. Beliuzzo and the other NEOs. In
reviewing the base salaries, the Committee took into account the Company s financial performance for Fiscal 2008, the individual
performance of the NEOs for Fiscal 2008 and the positioning of the NEOs’ base salaries in relation to the market median (using
both the Company s primary peer group and survey data for the techno]ogy industry). The Committee does not have a pre-defined
framework that determines which of these factors may be more or less important, and the emphasis placed on specific factors
may vary among the NEOs. Ultimately, it is the Committee’s judgment of these factors that forms the basis for determining
the compensation of the CEO and the other NEOs. Based on the combination of these factors, the Committee made no change
. to Mr. Belluzzo’s base salary for Fiscal 2009 (which remains at $7OQ,000). For the other NEOs, the Committee increased Mr.
Gacek’s base salary by 5.72% or $20,020 to $370,024, made no change to Mr. Britts’ base salary (which remains at $350,004),
increased Mr. Hall’s base salary by 5 46% or $15 015 to $290,018 and increased Ms Barrett’s base salary by 5.72% or $13,418
to $248,004. . : . .

Annual Cash Bonus

Overview.

. For Fiscal 2008, all of the NEOs were eligible to receive annual cash bonuses under Quantum’s Executive Officer
Incentive Plan (the “Executive Officer Incentive Plan”). The Executive Officer. Incentive Plan is an annual cash incentive plan
which is intended to provide competitive cash compensation opportunities to participants while supporting the Company’s
philosophy of pay-for-performance. The Executive Officer Incentive Plan supports this phllosophy by tying annual cash
compensation levels to both Company and individual performance.
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Target Awards

‘Each NEO has a target annual bonus award under the Executive Officer Incentive Plan that.is defined as a percentage of
his or her base salary. Target awards are typically.reviewed as part of the annual compensation review process and are adjusted
in accordance with competitive practice. The Committee determined that the target awards for each of the NEOs was
competitively positioned at the market median and, therefore, did not adjust any of the target awards. For Fiscal 2008, target
awards for the NEOs were as follows: Mr. Belluzzo, 100% of base salary, Mr, Gacek, 70% of base salary, Mr. Britts, 70% of
base salary, Mr. Hall, 40% of base salary and Ms. Barrett, 40% of base salary. Neither Mr. Matthews, who had an incentive
‘target of 70% of base salary, nor Mr. Dalton, who had an incentive target of 60% of base salary, were ellgnble to receive a cash
bonus for Fiscal 2008 as both terminated: their employment prior to the end of Fiscal 2008 S '

Actual payouts under the Executive Officer Incentive Plan may be above target in the event of superior Company “or
individual performance. The Executive Officer Incentive Plan provides for a cap on the maximum award that may be paid. -

Determination of Actual Awards and Performance Metrics

Actual awards under the Executive Officer Incentive Plan for the CEQ are determined based on a combination of Company
achievement of pre-defined quarterly and annual financial goals and the CEO’s achievement of pre-defined individual
performance goals For Fiscal 2008, the CEQ’s performance goals consisted of: (1) improving the Company’s capital structure
(by reducing the Company’s quarterly interest cost}; (2) growing the Company’s branded business; (3) making organizational
‘and investment changes to align with the Company revised business strategy; and (4) maintaining revenue in tape drives, media
and other segments. These goals were weighted 30%, 30%, 20% and 20%, respectively. Actual awards under the Executive
Officer Incentive Plan to the other NEOs are determined based on a combination of Company achievement of the pre-defined
quarterly and annual financial goals as well as the assessment of individual performance.

A Company-wide bonus pool is established annually based on the achievement of quarterly and annual. financial
performance goals. This bonus pool funds both the Executive Officer Incentive Plan and the Quantum Incentive Plan (the
“QIP”). The QIP is an annual cash incentive plan under which all non-commissioned employees of the Company, including the
non-executive vice presidents of the Company, are eligible to participate in the QIP. At the end of the year, the CEO proposes
an allocation of the funded bonus pool to all participants in the Executive Officer Incentive Plan (other than to himself) based
on his assessment of individual and Company performance over the fiscal year. The-Committee determines the bonus, if any,
payable to the CEQ from the funded bonus poot and also approves all bonus payments recommended by the CEO to each of the

NEOs under the Executive Off‘ icer Incentive Plan as well as to the Company’s non-exetutive vice pre51dents under the QIP.
.

For Fiscal 2008, funding of the bonus pool for the Executive Officer lncentlve Plan and the QIP was based upon
achievement of quarterly and annual Non-GAAP operating income goals. The Committee believes that Non-GAAP -operating
income is the most appropriate measure of the Company’s financial performance. Non-GAAP operating income is defined as
operating income minus restructuring charges acquisition transition-related expenses, amortization of intangibles and stock-
based compensation charges. The specific quarterly and annual Non-GAAP operating income goals were set at the begmnmg
of thé fiscal year as part of the establishment of the Company’s Annual Operating Plan, The Annual’ Operating Plan is
generally discussed extensively between the Board and the Company s senior management team before it is approved by the
" ‘Board. The specific quarterly and annual Non-GAAP operating income goals for Fiscal 2008 were set at levels that the
Commlttee beheved would require a hlgh level of performance to achieve.

For Fiscal 2008, the Company achleved the quarterly operating income goal in QU but failed to achieve the goal for all
other quarters. In addition, the Company did not achieve the annual Non-GAAP operating income goal. Notwithstanding the
CEO’s satisfactory performance versus his individual performance goals, the Committee determined that no bonus would be
paid to the CEO for Fiscal 2008 based on the Company’s overall financial performance for the fiscal year. Morcover, based on
these financial results, no bonuses were earned by or paid to any pamc1pants in the Executive Officer Incentive Plan or the QIP,
including to any of the NEOs, for Fiscal 2008.

For Fiscal 2009, the Committee has determined to continue to use Non-GAAP operating income as the performance
measure for the Executive Officer Incentive Plan and the QIP. The specific quarterly and annual non-GAAP operating income
goals for Fiscal 2009 have again been set as part of the Company s Annual Operating Plan. As was the case for Fiscal 2008,
the Committee believes that the specific Non-GAAP: operating income goals are attainable but that the achievement of these
goals will require a high level of performance. In addition, for the CEO under the Executive Officer Incentive Plan, the CEO
* and Committee together have established. the following key individual performance goals: (1) accelerate the Company’s
disk/software business; (2) sustain the Company’s tape leadership; (3)-drive greater branded revenue; (4) define and expand the
Company's edge-to-core data protection strategy; and (5) improve quality and customer satisfaction.

22




Equity Compensation . ]

© Overview
All NEOs are eligible to receive long-term incentive compensatlon under the Company s 1993 Long-Term Incentive Plan
(“LTIP”). Equlty awards are granted to executives under the LTIP to i) provide at-risk equity compensation consistent with the
Committee’s pay-for-performance philosophy and ii) align executives’ and sharcholders’ interests by providing executives with
significant cquity stakes in the Company.

H:stoncally, the Company has granted equity compensatlon pr:marlly in the form of stock options. A]lhough the
Committee believes that stock options remain an appropriate vehicle for providing executives with the incentive to increase the
Company’s share price, and are consistent with the Committee’s pay-for-performance philosophy, the Committee undertook an
initiative beginning in Fiscal 2007 to reduce the dilution, burn rate and recognized expense resulting from grants of equity
awards. Consequently, the Committee determined that a portion of awards made to the CEQ and other NEOs would be in the
form of restricted stock units (“RSUs™).

During Fiscal 2008, the Company granted both time-vesting RSUs and stock options to the NEOs. Time-vesting RSUs are
intended to both retain executives and provide direct alignment between executive and sharcholder interests. Stock options are
primarily intended to provide the NEOs with the incentive to increase the Company’s stock price. Compared to stock options,
RSUs limit the increase in dilution from outstanding equity awards because fewer shares are granted while delivering the same
economic value. Both the time-vesting RSUs and the stock ‘options granted to the NEOs in Fiscal 2008 will vest in equal
annual installments over three years.

In determmmg the size of annual equity awards, the Commmee does not establish specific market targets for the NEOs but
considers the size and value of grants awarded to executive officers at peer companies, the size and value of grants awarded to
executive officers at other high technology companies as reported in various surveys, Company and individual performance,
current outstanding equity awards held by the NEOs and the projected impact on stockholder dilution and burn rate. As
reported in the Grants of Plan-Based Awards Table, the Committee approved the following equity grants to the NEOs in Fiscal
2008:

Stock Options  Grant Date Value RSUs Grant Date Value

Mr. Belluzzo 720,000 £898,992 - 240,000 $760,800
Mr. Gacek 225,000 $280,935 75,000 $237,750
Mr. Britts 225,000 $280,935 75,000 $237,750
Mr. Hall - 105,000 $131,103 35,000 $110,950
Ms, Barrett 105,000 $131,103 35,000 $110.950
Mr, Datlton 890,000 $1,052,364 80,000 $253,600

The Committee did not consider the values shown in the Summary Compensation Table for Option and Stock Awards in
determining the size of new awards. . These values represent expense for past and current year awards accrued during the Fiscal
2008 under FAS 123R. The Committee does not believe this value to be a.meaningful measure of compensation received by the
NEOs during the year as it is calculated purely for financial reporting purposes. Rather, the Committee considers the grant date
value of the equity awards (as shown above and as reported in the Grants of Plan-Based Awards Table) to be a more
meaningful representation of the compensation received by the NEQs during the year for the equity awards. Other than the
equity grant to Mr. Dalton (which was provided primarily in connection with his promotion to Senior Vice President,
Engineering) the Committee believes that the size and type of the equity grants provided to the NEOs are competitive with the
size and type of equity grants provided within its peer groups and within the high technology industry for similarly sized and

-performing compames -

In Fiscal 2008, the Committee approved an extension of the post-termination exercise period applicable to outstanding
options held by Mr. Belluzzo, from three (3) months to twelve (12) months in the event of his retirement as Chief Executive
Officer, or from the Board of Directors, if later. The Committee determined that providing Mr. Belluzzo with a longer post-
termination exercise period for his stock options following retirement was both consistent with market practice and would
allow Mr. Belluzzo to exercise his outstanding stock options in an orderly manner following his retirement from the Company.
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In June 2008, the Committee approved certain equity grants to the NEOs for Fiscal 2009. In determining the form of the
equity grants, the Committee considered the same factors it considered when making the Fiscal 2008 equity grants to the
NEOs. In this regard, the Committee considered three factors to be of most importance. First, the Committee determined that
it was important to provide the equity grants in a form that would further the Company’s initiative to reduce its annual burn
< rate. Second, the Committee determined that it was important to provide the equity grants in a form that would have immediate
and meaningful retention value to the NEOs. And third, the Committee determined that the equity grants would need to be
made in a form that would support and further the Company’s pay-for-performance philosophy. Based on these considerations,
the Committee approved an immediate grant of time-vesting RSUs to each of the NEOs. The Committee determined that the
time-vesting RSUs would constitute 70% of the NEOs’ targeted Fiscal 2009 equity grant and would vest 50% one year from
the date of grant and 50% two years from the date of grant. As for the remaining 30% of the NEOs targeted Fiscal 2009 equity
grant, the Commiitee determined that this portion of the equity grant would be made in the discretion of the Committee after the
completion of Fiscal 2009. The Committee expects to grant RSUs to the NEOs for Fiscal 2009 performance if the Company
achieves certain performance goals to be established by the Commmee

Although the Committec does not utilize any specific formula or have any pre-established targets for determining the size
of the individual equity grants to the NEOs, the Committee considers individual performance for the prior fiscal year to be the
key factor in determining the targeted size of the equity grants. Based on its review of the NEOs’ individual performance for
Fiscal 2008, the Committee approved the following grants of time-vesting RSUs to the NEOs for Fiscal 2009: Mr. Gacek
(122,500 RSUs); Mr. Britts (87,500 RSUs); Mr. Hall (52,500 RSUs) and Ms. Barrett (52,500 RSUs). The Committee also
currently expects to grant Mr. Belluzzo an equity compensation award during Fiscal 2009, The form and other details of the
award have not yet béen determined but it currently is expected that the award will be designed to be consistent with the
Company’s pay-for-performance compensation philosophy. It is further expected that any such grant will take into account the
considerations noted above, and will be intended to create a direct link between Mr. Belluzzo’s long-term compensation and the
long-term interests of the Company’s shareholders. However, as of the date of the printing of this proxy statement, the
Committee had made no determination as to the size, vesting or other specific terms of any Fiscal 2009 grant to Mr. Belluzzo.

The Committee continually monitors the appropnate form and des:gn of equity awards. In the future, it may select different
award types to further align pay and performance.

Timing & Pricing of Equity Awards

The Company has never had, and does not intend to establish, a policy to intentionally backdate or coordinate stock option
grants with the public release of material information.

The Company does not have an established schedule for the granting of equity awards. Instead, the Company makes
awards from time to time as necessary. In Fiscal 2007 the Committee instituted a policy that all stock option grants would be
approved either at a regularly scheduled Committee meeting or by unanimous written consent on the last business day of each
month, or as close as reasonably possible to the last business day of the month. In Fiscal 2008, the Committee revised this
policy to provide that all stock option grants will be approved either at a regularly scheduled Committee meeting or by
unanimous written consent on the first business day of each month, or as close as reasonably possible to the first business day
of the month. The actual grant date for equity awards under this policy is the tater to occur of the first day of the month or the
day the last member of the Committee approves in writing the equity award grant.

As reqmred by the 1993 Long-Term' Incentwe Plan, the exercise pr1ce for all stock option awards granted is set as the
closing share price on the date of grant.

Benefits and Perqguisites

Employee Stock Purchase Plan - The Company offers all employees, including the NEOs, the ability to acquire Company
stock through a tax-qualified employee stock purchase plan. This plan allows employees to purchase Company stock at a 15%
discount relative to the market price. The Committee believes that tax-qualified employee stock purchase plans are a cost
cfficient methed of encouraging employee stock ownership.

Health and Welfare Benefits - The Company ogfers health, welfare and other benefit programs to substantially all
employees. The Company shares the cost of health and welfare benefits with its employees, the cost of which is dependent on
the level of coverage an employee elects. The health and welfare benefits offered to each of the NEOs are identical to those
offered to other full time employees.
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.Perquisites - The Company offers company-paid financial counseling and- tax preparation services to-all vice presidents,
including each of the NEQs. Covered executives are entitled to receive up to $6,000 in their initiai year of participation, and an
additional $3,500 per year thereafter. The Committee considers- this expense to be minimal and appropriate given the level of

'the participants’ responsibilities. The Company does not prov:de any other perqmsntes to the NEOQs that.are not available to all
other full time employees. - . . :
Retirement Benefits - All US-based employces, including the NEQs, are eligible to participate in the Company’s tax-
“qualified 401(k).Savings Plan. ‘Participants may defer cash compensation up to statutory IRS limits and receive a matching
. Company contribution. . Pammpants direct their-own investments-in the Company’s- tax- -qualified 401(k) Savmgs Plan, which
" does not mc]ude Company stock - : _ S

*

The Company also has a non-tax quallﬁed deferred compensatlon plan Wthh allows select employees mcludmg all of the
NEOs, to contribute.a portion of their base salary and annual bonuses to an irrevocable trust for the purpose.of deferring federal
and-state income taxes. Participants direct the deemed investment of their deferred accounts among a select group of investment
funds, which does not include Company stock. The deemed investment accounts mirror the investment options available under
the Company’s 401(k) plan. Participants’ deferred accounts are credited with interest based on their deemed investment
selections. Participants may change their investment elections on a daily basis, the same as they may under the Company’s
- 401(k) plan. The Company does not make employer or matching contributions to the deferred accounts under. the .non-tax
qualified deferred compensation plan. The Company offers the non-tax qualified deferred compensatlon plan as a competitive
practice to enable it to attract and retain top talent.

Lo M
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Change in Control Severance Policy, Employment Agreements and Severance Agreements
The Company has entered into change of control agreements with all NEOs whereby in the event that there is'a “change of
‘control” of the Company (which'is defined in' the Agreements to include, among other things, a merger or sale of all or
substantially all of the assets of the Company or a reconstitution of the Company’s'Board) and, within 18 months of the change
of control, there {5 ah “Involuntary Termination” of such.executives” employment, thén the executives are entitled to specified
severance compensation and benefits. The Agréements define “Involuntary Termination™” to include, among other things, any
termination of the executive by the Company wnthout ‘cause” or:a significant reduction of the-executive’s duties without such
© executive’s express written consent, ‘ ! to '

For the CEO, the principal severance benefits are as follows: (1} a lump sum payment equal to 300% of the CEO’s then
established base compensation; (2) a“lump sum payment equal to 300% of the average of the CEO’s actual annual bonuses
received over the previous two (2) years; (3) payment of COBRA premiums for twelve (12) months; (4) vesting of any
unvested equny-based compensation award then held by the CEO; and (5y if applicable, a gross-up payment in the amount of
any excise tax incurred by the CEQ.as a result of the benefits received under the Agreement. For the other Named Executive
Officers the principal benefits are: (1) a lump sum equal to 200% of the executive’s then established base compensation; (2} a
lump sum payment equal to 200% of the average of the executive’s actual annual bonuses received over the previous two (2)
years; (3) payment of COBRA premiums for twelve (12) months; (4) vesnng of any unvested equity-based compensation award
then held by the executive; and (5) if applicable, a gross-up payment in the amount of any excise tax incurred by the executive
as a result of the benefits received under the Agreement. . .

The purpose of the Agreements is to ensure that the Company will have the continued dedication of its executives by
providing such individuals with ¢ompensation arrangements that are competitive with those of its peer group, to provide
sufficient incentive to the individuals to remain with the Company, to enhance their financial security, as well as protect them
against unwarranted termination in the event of a change of control. The Board believes that this policy serves the best
interests of stockholders because it eliminates management’s self-interest considerations during a potential change of control at
a cost that is both appropriate and reasonable.

The Company has also entered into employment agreements with Messrs. Belluzzo, Gacek, Britts and Matthews.
However, as described below, Mr. Marthews has terminated employment and entered into a severance agreement, which
supersedes his employment agreement. The employment agreements with Messrs. Belluzzo, Gacek and Britts provide for
minimum base salaries, target annual incentive bonuses, and stock option, and restricted, stock/restricted stock unit grants.
These employment agreements also provide for the payment of severance benefits in the event of a qualifying termination of
employment thal is not associated with a change of control. If Mr, Belluzzo.is constructively terminated or involuntarily
terminated by the Company other than for “cause”, he will receive a payment in the amount of 18 months base salary subject 1o
his execution of a separation agreement and general release. [f Messrs. Gacek and Britts are “Involuntarily Terminated” (as
defined in their respective change of control agreements) in a context.other a change in control, they will each be entitled to
receive a payment equal to 52 weeks of base salary subject to the execution of a separation-agreement and general release.
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_ During Fiscal 2008, the employment of Messts. Matthews and Dalton terminated with the Company. The employment of
Mr. Matthews terminated effective April 30, 2007 and the employment of Mr. Dalton terminated effective February 7, 2008. )

The Company entered into a severance, agreement with Mr. Matthews in accordance with the terms of his employment
agreement. The severance payment and benefits payable to Mr. Matthews pursuant to this severance agreement were detailed
in the Company’s 2007 proxy statement. ‘

3
“ - f

.- The Company entered into a severance agreement with Mr. Dalton. The Company entered into the severance agreement
with Mr. Dalton in order to obtain certain non-compete, confidentiality, non-disclosure, non-disparagement and non-solicitation
agreements from Mr. Dalton. Pursuant to this severance agreement, Mr. Dalton received a cash severance payment of
$181,250, payable bi-weekly (which is an amount equal to 26 weeks of annual basé salary plus one additional week for each of
his 3 weeks of service with. the Company), health care continuation for six months, continuation of group term life insurance
coverage for 60 days at Mr. Dalton’s expense, continuation of the lease payments on Mr. Dalton®s leased home through August
31, 2008, forgiveness of Mr. Dalton’s repayment obligation on certain of his relocation expenses and six months of
outplacement services. In addition, the Company agreed to provide for the continued vesting of Mr. Dalton’s stock options and
restricted stock units through September. 1, 2008 in accordance with the original vesting schedules applicable to those stock
options and restricted stock units and to extend the 90-day post-termination-exercise period to December 31, 2008 for all of Mr.
- Dalton’s stock options which were: vested as of *his termination date plus-those stock options that will vest on or before
September 1,2008. T g e '

Estimaied Payments Upon Termination or Change in Control

The following table provides information concerning the estimated payments and benefits that would be provided in the
circumstances described above for Messrs. Belluzzo, Gacek, Britts, Hall and Ms. Barrett. Payments and benefits are estimated
assuming that the triggering event took place on the last business day of Fiscal 2008 (March 31, 2008), outstanding equity
awards were not assumed or substituted for in connection with a change in control, and the price per share of the Company’s
common stock is the closing price on the New York Stock Exchange as of that date ($2.14). There can be no assurance that a
triggering event would produce the same or similar results as those estimated below if such event occurs on any other date or at
any other price, or if any other assurmption vsed to estimate potential payments and benefits is not correct. Due to the number
of factors that affect the nature and amount of any potential payments or benefits, any actual payments and benefits may be
different.

¥

Potential Payments Upon: )
Involuntary Termination Not
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Involuntary Termination within 18 Associated with a Change of
Name o Type of Benefit Months After a Change of Control ' Control

Richard E. Belluzzo Cash Severance Payments $2,100,000 $1,050,000
Vesting Acceleration™ . $781,100 . 50
Continued Coverage of Employee Benefits™ $17.981 $0
Tax Gross-up™’ $0 50
Total Termination Benefits. $2,899,081 $1,050,000
Jon W. Gacek Cash Severance Payments $866,201 $350,004
Vesting Acceleration' $552,333 $0
Continued Coverage of Employee Bepefits® $17,981 50
Tax Gross-up™ $0 $0
Total Termination Benefits.- $1,436,515 $350,004
* William C. Britts " Cash Severance Payments $861,201 $350,004
Vesting Acceleration’” $552,333 50
Continued Coverage of Employee Benefits'™ $5,980 $0
Tax Gross-up™ $0 $0
Total Termination Bengfits: $1,419,514 $350,004
Shawn D. Hall Cash Severance Payments‘ $550,000 $0
Vesting Acceleration™ | $129.414 80
Continued Coverage of Employee Benefits®? $17,981' $0
Tax Gross-up™ - ‘ $0 $0
Total Termination Benefits: $697,395 50
Barbara L. Barrett Cash Severance Payments $469,172 $0
Vesting Acceleration'” . $119,626 $0
Continued Coverage of Employee Benefits® $5,980 $0
Tax Gross-up™ $0 $0
Total Termination Benefifs: $594,778 $0




Reflects the aggregate market value of unvested option grants, restricted stock awards and restricted stock unit awards. For unvested option grants,
aggregate market value is computed by multiplying (i) the difference between $2.14 and the exercise price of the option, by (ii) the number of shares
underlying unvested options at March 31, 2008. For restricted stock unit awards, aggregate market value is computed by multlplymg (i) 82.14, by
(i) the number of unvested restricted stock units at March 31, 2008. For restricted stock awards, aggregate market value is computed by
multiplying (i) the difference between $2.14 and the purchase price of the shares of restricted stock ($0.01), by (ii) the number of unvested shares of
vestricted stoek ot March 31, 2008, In the event of vesting acceleration or other modifications of share-based awards, we account for such
modifications following SFAS [23R. . )

Assumes continued coverage of employee benefits at the Fiscal 2008 COBRA premium rate for health, dentai, and vision coverage.

@ Assuming that the triggering event took place on the last business day of Fiscal 2008 (March 31, 2008) and the price per share of the Company’s
common stock is the closing price on the New York Stock Exchange as of that date (32.14), we do not believe that any of the NEOs would have
received an amount of benefits that would have constituted parachute payments under Section 280G of the Internal Revenue Code subject to the
excise tax imposed by Scction 4999 of the Internal Revenue Code. As a result, none of the NEOs would huve received any payment to pay such
excise tax or any additional payments 1o pay taxes arising as a result of such tax.

8]
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The following table provides information concerning the severance payment and benefits payable to Mr. Dalton pursuant
to the severance agreement described above. The severance payment and benefits paid to Mr. Matthews pursuant to his
severance agreement were detailed and described in the Company’s 2007 proxy statement.

Name Type of Benefit Dellar Value!
Stephen Dalten Cash Severance Payments $181,250
Centinued Coverage of Employce Benefits'® $9,538
Centinued Lease Payments™ $57,000
Foregiveness of Relocation Expenses™ . $162,275
Outplacement Services™ . ) 54,750
Total Termination Benefits® - $414.813

™ Reflects the terms of the severance agreement between the Company and Mr. Dalton described above; however, does not reflect a dollar value

associated with the extension of the post-termination exercise period of Mr. Dalton's vested stock options as described above,

Assumes continued coverage of employee benefits at the Fiscal 2008 COBRA premium rate for health, dental, and vision coverage.

Represents the aggregate lease payments made by the Company on Mr. Dalton’s behalf for the lease on Mr. Dalton’s home from March 1, 2608
through August 31, 2008.

Represents the total value of the relocation expenses paid and foregiven by the Company pursuant to Mr. Dalton’s severance agreement,
Outplacement services are valued based on the aggregate cost to the Company of providing such services for the length of time specified in Mr.
Dalton’s severance agreement.

Although Mr. Dalton terminated on February 7, 2008, after the last day of Fiscal 2008, Mr. Dalten is no longer eligible to receive benefits pursuant
to his change of contrel agreement. Consequently, the quantification of Mr. Dalton’s severance benefits described in the table is limited to the value
of his severance benefits under his severance agreement and does not include the value of any severance benefits to which he would have been
entitled under his change of control agreement had he remained employed with the Company and a triggering event under such agreement had
occurred.

(2}
{3
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Share Ownership Guidelines

While the Committee encourages executive share ownership, Quantum does not currently require that executives own a
minimum number of shares of the Company’s stock.

Tax Deductibility of the Named Executive Officers Compensation

The Executive Officer Incentive Plan allows the Committee to pay compensation that qualifies as “performance-based”
under Section 162(m) of the Internal Revenue Code (“Section 162(m)”). While the Company currently seeks to preserve
deductibility of compensation paid to the NEOs under Section 162(m), flexibility to provide compensation arrangements
necessary to recruit and retain outstanding executives is maintained. In particular, full preservation of tax deductibility may not
be possible if non-performance-based restricted stock units continue to play a significant role in the executive compensation
programs since such restricted stock units are not deemed to be performance-based under Section 162(m). No amount of the
compensation paid to the NEOs in Fiscal 2008 was determined to be non-deductible under Section 162(m).
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Section 409A of the Internal Revenue Code

Section 409A of the Internal Revenue Code (“Section 409A™) imposes additional significant taxes in the event that an
executive officer, director or service provider receives “deferred compensation” that does not meet the requirements of Section
409A. Section 409A applies to traditionat nonqualified deferred compensation plans, certain severance arrangements and equity
awards. As described above, the Company maintains a non-tax qualified deferred compensation plan, has entered into
severance and change of control agrecments with the NEOs, and does grant equity awards. However, to assist in the avotdance
of additional tax under Section 409A, the Company structures its equity awards in a manner intended to comply with the
applicable Section 409A requirements. With respect to the non-tax qualified deferred compensation plan and the severance and
change of control agreements, the Company completed a review of the plan and these agrcements in tight of the final
regulations issued by the Internal Revenue Service and Treasury under Section 409A and has ‘amended the plan and such
agreements as necessary to comply with Section 409A. '

REPORT OF TRE COMPENSATION COMMITTEE'

We. the Leadership and Compensation Committee of the Board of Directors, have reviewed and discussed the
Compcensation Discussion and Analysis (“CD&A™) within the Executive Compensation section of this Proxy Statement with
the management of the Company. Based on such review and discussion, we have recommended to the Board of Directors that
the CD&A be included as part of this proxy statement on Schedule 14A.

Submitted by the Leadership and Compensation Committee of the Board of Directors:

Elizabeth A. Fetter, Chair
. . Joseph A. Marengi
. Bruce A. Pasternack

! This report of the Leadership and Compensation Committee of the Board of Directors shall not be deemed “soliciting material.” nor is it to be filed with the
SEC. nor incorporated by reference in any filing of the Company under the Securities Act of 1933, or the Securities Exchange Act of 1934, whether made
before or after the date hereof and irrespective of any general incorporation language in any such filing.
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EXECUTIVE COMPENSATION

The following table lists the annual compensation for our CEQ, CFO and our three other most highly compensated
executive officers for:Fiscal 2008, Also.included in the table are two. former executive officers of the Company, Stephen P.
Dalton, who-was Senior Vice President, Engineering through February 7, 2008 and Howard L. Matthews, Ill, who was
President and Chief Operating Officer through April 30, 2007.

Summary Compensation Table
Change in Pension
. Value and
Nongqualified.
Stock Option Non-Equity Deferred All Other
Awards Awards Incentive Plan Compensation Compen-

Name and Title ~ Year Salary" Bonus®? & 4 Compensatign'® Earnings'® sation'” Total
Richard E. Belluzzo 2008 § 694,231 3 0 3 477,617 31442462 S0 $0 $ 10,167 $2,624.477
Chairman and
Chief Executive Officer 2007 5 669,231 $ 0 % 175296 § 563,650 $0 $0 $ 10,168 $1.418,345
Jon W. Gacek 2008 § 350,004  §25000 $ 316300 § 507,590 $0 ' $0 $ 6,600 $1,205,500
Executive Vice President,

Chief Financial Officer 2007 5 208,043  $843,000 $ 154,590 § 264,308 $0 30 <% 235 $1,472,297
William C. Britis 2008 § 350,004 € 20000 § 327804 § 507,788 %0 %0 s 0 $£1,205.594
Executive Vice President, Sales,

Marketing and Service 2007 5 208,656  $843,000 $ 154,590 $ 262,064 50 $0 $ 0 $1,468,310
Shawn D. Hall 2008 $ 269,249 § 05 88808 § 52447 '$0 T s $ 7281 & 417,785
Vice President, General Counsel

and Secretary

Barbara L. Barrett 2008  $ 232008 % 0% 74472 5 55026 $0 $0 § 6.131 § 367.637
Vice President

Human Resources

Stephen P. Dalton 2008 $ 273462 % 0 % 204,265 5 164,288 $0 $0 $274,389 $ 082,004
Former Senior Vice President,

Engineering

Howard L. Matthews, i 2008 % 0 % 0% 189357 § 94732 50 30 $430,386 $ 714475
Former President and Chief

Qperating Officer 2007 $350005 § 0% 93964 § 598991 30 %0 $ 28,089 $1,071,049

M The amounts incleded in the Salary column for Fiscal 2008 represent the dobar value of the cash base salaries camed in Fiscal 2008, Further detail related to

base salaries fellows:

Mr. Belluzzo's anpual base salary increased from $675,000 to $700,000 in June of 2007,

The annual base salaries of Mr. Gacek and M. Britts were not increased during Fiscal 2008,

Mr. Hall’s annual base salary increased from $250,071 to $275,000 in June of 2007.

Ms, Barrett’s annual base salary increased from $223.415 to $234,586 in June of 2007.

For Mr, Dalton, the figure represents base salary paid through Mr. Dalton’s last day of active employment on February 7, 2008.

®  The bonuses paid to Mr. Gacek and Mr. Britts in Fiscal 2008 were in lieu of any adjustment to their base salaties during Fiscal 2008.

" The amounts included in the "Stock Awards" column for Fiscal 2008 represent the compensation cost recognized by the Company in Fiscal 2008 related

to non-option equity awards to the executive officers, computed in accordance with SFAS No. 123R, without regard to forfeiture assumptions. The
amounts . for Mr. Dalion and Mr. Matthews alse include the SFAS No. 123R share-based compensation expense recorded in Fiscal 2008 for the
accelerated vesting of certain non-option equity awards as provided for in their respective termination agreements. Assumptions used in the calculation of
the fair value of non-option equity awards are included under “Stock Incentive Plans and Share-Based Compensation™ in the Company's Annual Report
on Form 10-K filed with the Securities and Exchange Commission on June 13, 2008,
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The amounts included in the "Option Awards" column for Fiscal 2008 represent the compensation cost recognized by the Company in Fiscal 2008 related
to stock option awards 1o the executive officers, computed in accordance with SFAS No. 123R, without regard to forfeiture assumptions. The amotunt for
Mr. Belluzzo also includes the SFAS No. 123R sharc-based compensation expense recorded in Fiscal 2008 for the extension of the post-termination
exercise period in the event of his retirement from Quantum in the future. The amounts for Mr, Dalton and Mr. Matthews also include the SFAS No.
123R share-based compensation expense recorded in Fiscal 2008 for the extension of the post-termination exercise period for certain stock option awards
as provided for in their respective termination agreements.. Assumptions used in the calculation of stock option fair values are included under “Stock
Incentive Plans and Share-Based Compensation” in the Company's Annual Report on Form 10-K filed with the Securities and Exchange Commission on
June 13, 2008.

No bonuses were paid under the Company’s Executive Annual incentive Plan to the Named Executive Officers in Fiscal 2008.

There is no Change in Pension Value and no Non-Qualified Deferred Compensation Earnings reportable as the Company does not mainiain a defined
benefit or actuarial pension plan nor were there any above market or preferential eamings on compensation that was deferred.

The amounts listed in Ail Other Compensation column of the Summary Compensation Table for Fiscal 2008 consist of the following:

’

401(k) Matching

Name : Contributions - Severance Payments Financial Planning®™ Other Comp
Richard E. Belluzz s 6,667 $ 0 3 3,500 $ 0

Jon W, Gacek S 6,600 $ 0 $ 0 $ 0
William Brins b 0 3 0 3 0 $ 0 !
Shawn D. Hall s 6,801 - 3 0 g 480 $ 0
Barbara L. Barrett b3 5,911 $ 0 $ 220 $ 0
Stephen P. Dalton 5 0 - §  59,008% s 0 § 215381
Howard L Matthews [I1 $ 687 $ 420,199 $ 9,500 $ 0 )

ta)
(b)
(c)
[¢H)

Payments include reimbursement for financial counseling and tax preparation services.

Payments include severance and accrued vacation pay as provided for in Mr. Dalton’s termination agreement.

Payments include relocation assistance and reimbursement of relocation expenses.

Payments include severance, one month of salary continuation, COBRA benefits and accried vacation pay as provided for in Mr. Matthews’
termination agreement.
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Grants of Plan-Based Awards

'

The followmg table presents information on plan-based awards granted dunng Fiscal 2008 All equ1ty awards spec1ﬁed in this
table were made pursuant to thé 1993 Long-Term Incentive Plan.

] . .
‘ AllOther  All Other '
Stock Option
Awards: Awards:  Exercise
Estimated Future Payouts Under  Estimated Future Payouts Under Number Number of or Base
Non-Equity Incentive Plan Awards " Equity Incentive Plan Awards” of Shares  Securities  Price of
of Stock  Underlying Option
Grant  Threshold  Target  Maximum Threshold Target Maxlmum or Units Options  Awards Grant Date

Name Date ()] ($) s #) {#) (#) W ($/Sh)  Fair Value
Richard E. Belluzze  6/30/2007 — . — B — —_ — 720,000  $3.07  §898,5920
6/30/2007 — — — S — — 240,000 @ —— §3.17  $760,800

, S — $700,000 — _— = — — — —_ —_
Jon W. Gacek 6/30/2007 - — - —: L - — 225,000  $3.17  $280,9357
- 6/30/2007 — — — — e — 75,0009 — $3.17  $237,750

— $245,003 — —_ — e — e — —
- William C. Britts 613072007 - — — — — —_ — 225,000  $3.17  $280,9350
6/30/2007 - — — — — — 75,000 — $3.17  $237,750

- $245,003 - — — — — — — —
Shawn D, Hall 6/30/2007 - — . — — - — 105,000 '$3.17  $131,1039
6/3072007  — — — — — — 35000 — $3.17  $110,950

— $110,001 T — - = — e — —
Barbara L. Barrett  6/30/2007 — — — - — —_ — 105,000 $3.17  $131,103®
6/30/2007 — — — — — — 35,000 — $3.17  $110950

o — $ 93,834 — — — — — — — —
Stephen P. Dalton  6/07/2007 — — — — — — — 650,000 5294  $752.7009
6/30/2007 — e — — — - — 2400007 $3.17  $299,664%
6/30/2007 — — — — — — £0,000 - $3.17  $253,600

Howard L.

Matthews 111"

" Amounts reflect target paymenis under the Company s Executive Annual Incentive Plan, No amounts were paid to any of the NEOs under the Executive

Annual Incentive Plan for Fiscal 2008 performande.

) In Fiscal 2008, there were no equity incentive plan awards made to any of the NEQs.

' The grant date fair value for option awards has been computed in accordance with SFAS No, 123R. The assumptions included in the model are included
under “Stock I[ncentive Plans and Share-Based Compensation™ in the Company's Annual Report on Form 10-K filed with the Securities and Exchangc
Commission on June 13, 2008. The fair values for Messrs. Daltoh and Matthews'include the SFAS No. 123R modification expense recorded in Fiscal
2008 for the accelerated vesting of certain non-opnon equity awards and extension of the post-termination exercise penod for certain stock option awards,
in each case as prowdcd for in their respective tefmination agreements.

¥ Stack options will vest over a period of three (3) years in three equal installments (subject to continued employment): 33% will vest on each of July 1,
2008, July 1, 2009 and July 1, 2010. The options remain exercisable for seven years from the date of grant, unless terminated earlier in accordance with
their respective terms. [n the event of terminatioi of employment, the exercise period is one year if termination of employment is due to death or disability
and ninety days for any other termination of service. The stock gptions granted ta Mr. Belluzzo will remain exerclsahie for ane year following tenmination
of employment if termination is due to retirement.

' Restricted stock units will vest over a period of three (3) years in three equal installments (subject to continued employrnent) as follows: 33% will vest on
each of July I, 2008, July 1, 2009, and July 1, 2010.

" In connection with Mr. Dalton’s termination of employment on February 7, 2008, the Company agreed to the vesting of 162,500 of Mr. Dalton’s options
on June |, 2008, and to the vesting of an additional 13,541 of Mr. Dalton’s options on each of July !, 2008, August 1, 2008 and September 1, 2008. The
Company also agreed to extend the post-termination exercise period for all such options to December 31, 2008. The grant date fair value of that portion of
Mr. Dalion’s stock option grant that will vest pursuant to Mr. Dalton’s severance agreement is $235,216.

™ In connection with Mr, Daiton’s terminatien of employment on February 7, 2008, the Company agreed to the vesting of 80,000 of Mr. Dalton's options on
tuly 1, 2008 and to the extension of the post-termination exercise period for such options to December 31, 2008. The grant date fair value of that portion
of Mr. Dalton"s stock option grant that will vest pursuant to Mr. Dalton’s severance agreement is $99,888.

®In connection with Mr. Dalton’s termination of employment on February 7, 2008, the Company agreed to the vesting of 26,667 of Mr. Dalton's restricted
stock units on July 1, 2008. The grant date fair value of that portion of Mr. Dalton’s restricted stock unit grant that will vest pursuant to Mr. Dalton’s
severance agreement is $84,534,
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) Mr, Matthews' employment with the Company terminated on April 30, 2007. No equity awards were granted to Mr. Matthews in Fiscal 2008.

% There is no specific maximum amount under the Company's Executive Annual Incentive Plan for any of the named executive officers. However, the plan
provides that no participant’s actual award under the plan may. for any period of three consecutive fiscal years, exceed $15,000,000 or 6,000,000 shares.

Outstanding Equity Awards at Fiscal Year End 2008

The following table provides information with respect to outstanding stock options and RSUs held by the named executive

officers as of March 31, 2008.

C e -Option Awards Stock Awards
Equity
Incentive
, - Plan
R Awards: Equity
Equity Number Incentive Pl
Incentive of Awards.
Plan Market Unearned Market Val
Awards: Value of Shares, or Payout
Number of Number of Number of Sharesor  Units, or Value of
Securities Securities Securities Number of Units of Other Unearned
Underlying Underlying Underlying Shares or Stock Rights Shares, Unit
Unexercised Unexercised Unexercised Units of That That or Other
Options Options Unearned Option Option Stock That  Have Not  Have Not Rights Tha
# (#) Options Exercise Expiration Have Not Vested Vested Have Not
Name Exercisable Unexercisable # Price (§) Date Vested (#) ()] (2] Vested ($)
Richard E. Belluzzo -- 720,000 - $3.17 6/30/14  240000%"  $513,600 - .
395,833 @ 604,167 Y - $2.15 73113 125000 $267,500 - -
1,000,000 - - $3.78 312714 - - - -
1,000,000 - - $3.78 312/14 - - - -
. 134680 - - $2.97 9/03/12 - - - -
1,865,320 - - $2.97 9/03/12 - - - -
Jon W. Gacek - 225,000 - £3.17 6/30/14 75,000 $160,500 - -
525,416 ™ 474,584 419 - $2.15 8/22/13 50,000 $107,000 - -
179,268 11 - - $1.71 $/13/13 13333349 $285333 - -
119,512 92, - - $1.52 8/13/14 - - . - -
239,024 0% . - $1.46 8/22/10 - - - -
William C. Britts - 225,000 " - $3.17 6/30/14 75,0007 §160,500 - -
179.268 % - - $1.71 8/13/13 50,000 $107,000 - -
525,416 ™ 474,584 " - $2.15 8/22/13 133,333 §285333 - -
239,024 - - $1.46 8122110 - - - -
119,512 %" - - . 8152 8/13/14 - - - -
Shawn D. Hall - 105,000 @ - $3.17 630714  35,000%%  £74,900 - -
' 11,6662 . 583400 Y $2.92 6/28/12 22,500 4% §48150 - -
27,5007 12,500 @7 - . $262 5/31/12 29795 6364 - -
32,083 %% 29179 - . 5293 701711 - - -
45,000 ¥ - - $2.95 7/29/08 - - - -
40,000 @ - - $2.08 73112 - - - -
33,000 ©" - - $6.70 5/02/12 . - - -
16,500 ©2 - - $6.70 5/02/12 - - - -
21,8750 - $9.70 7131411 - - - -
312509 - - $9.70 W31/11 - - - -
25,139 49 . - $13.28 1731711 - - - -
4,861 ©¢ - - $13.28 131411 - - - -
1,973 47 - - . $12.4953 6/21/10 - - - -
3,521 0% - - $9.5625 62110 - - - -
228 13 - - $8.7879 111410 - - - -
. 2360 - $8.7879 11710 - - - -~
. 504 - - $8.6875 1/11/10 - - - -
500 4 - - . $8.6875 1/11/10 - - - -
7334% - — 7 5183125 8/31/09 - - . -
22504 - - $£7.8267 8/31/09 - - - -
Barbara L. Barrett T 105,000 ¥9 .- ' §3.17 6/30/14 35000 $74900 - -
’ 13,333 9% 6,667 = §2.92 6/28/12 17.500%7  §137450 - -
34,375 0 15,625 %9 - $2.62 5/31/12 3400 5 7276 - -
28,8751 2,625 61 - $2.93 701411 - - - -
40,000 #2 - - $2.95 7129/08 - - - -
20.000 ¥¥ - - 82,98 827112 - - - -
10,000 #¥ - - $2.08 31712 - - - --
5,00019 - - $6.70 5/02/12 - - - -
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Option Awards . Stock Awards

Equity
Incentive
Plan
Awards: Equity
Equity ' * Number Incentive Plan
Incentive . ' . . of Awards:
Plan Market Unearned  Market Value
Awards: ) Value of Shares, or Payout
Number of Number of Number of . Shares or Units, or Value of
Securities Securities Securities Number of Units of Other Unearned
Underlying Underlying Underlying | Shares or Stock Rights Shares, Units,
Unexercised Unexercised ° Unexercised ' ’ : Units of That That or Other
Options Options Unearned Option Option Stock That HaveNot  Have Not Rights That
(#) # Options Exercise Expiration Have Not Vested . Vested Have Not
Name Exercisable Unexercisable # Price ($) Date Vested (#} () (#) Vested ($)
10,0007 - $6.70 5/02/12 - - - -
7,5008™ - - - £9.70 7131711 - - -- -
2,800 -- - $9.56 6/21/10 - - - -
1,2755% -- - $12.50 6/21/10 = - - -
66740 - - $8.69 BRI - - - -
100" - - $8.69 1/11/t0 - - - -
4612 Coe - $8.79 1111/10 - - - -
30463 - - $8.79 1111710 - - -- -
600" - - - . %1724 4127109 - - - -
2',’4_“"5 ! - - . $6.90 4/27/09 - - - -
Stephen P. Dalton - 240,000 $3.17 123408 26,667  §57067 . - -
- £50,00070 .- $2.94 12/31/08 40,000 $85600 ., - -
50,0001 100,060 -- $2.38 ° 12/31/08 - -
! 34,3759 15,6257 - $2.62 12/31/08 - - - -
115,625 34,375 . - . $2.76 . 12/31/08 -, - -- -

Howard L.
Matthews 1§ - - - - - . - R -

720,000 options granted 6/30/07; vest annually,in equal installments over three years (subject to continued emploj;.mem) beginning 7/1/07.

@ 1,000,000 options granted 7/31/06; vest monthly in equal installments over four years (subject to continued employment) beginning 8/1/06.

® 1,000,000 options granted 3/12/04; vested monthly in equal installments over two years beginning 3/1/04. |

1,000,000 options granted 3/12/04; vested monthly in equal installments over four years beginning 3/1/04.

134,680 options granted 9/3/02; 25% vested on 9/1/03 with 75% vesting monthly in equal installments over three years beginning 9/1/03.

™ 1,865,320 options granted 9/3/02; 25% vested on 9/1/03 with 75% vesting monthly in equal installments over three years beginning 9/1/03.

™ 240,000 RSU's granted 6/30/07; vest annually in equal installments over three years (subject to continued employment) beginning 7/1/07.

® 250,000 RSU's granted 8/22/06; vest annually in equal installments over two years (subject to continued employment) beginning 9/1/06.

@ 225,000 options granted 6/30/07; vest annually in equal installments over three years {subject to continued employment) beginning 7/1/07,

ae 1,000,000 options granted 8/22/06; 33% vested on 8/22/07 with 67% vestmb monthly in cqual installments over two years (subject to
continued employment} beginning 08/22/07!

an- 179268 options granted 8/22/06; 75% vested on 8/22/06 and 25% vested on 8/25/06.
42 119,512 options granted 8/22/06; 50% vested on 8/22/06 and 50% vested an 8/25/06.

<3919 024 option-s granted 8/22/06; 25% vested on 8/22/06 and 75% vestcd on 8/25/06.

U9 75,000 RSU's granted 6/30/07; vest annually in equai installments over three years (subject to continued employment} beginning 7/1/07.

9 100,000 RSU's granted 8/22/06; vest annually in equal installments over two years (subject to continued employment) beginning 9/1/06.

ae) 200,000 RSU's granted 8/22/06; vest annuaily in equal installments over three years (subject to continued employment) beginning 9/1/06.

Gn 225,000 options granted 6/30/07; vest annually int equal installments over three years (subject to continued employmcnt‘)' beginning 7/1/07.

@ 179,268 options pranted 8/22/06; 75% vested on 8/22/06 and 25% vested on 8/25/06.

9 1,000,000 options granted 8/22/06; 33% vested on 8/22/07 with 67% vesting monthly in equal installments over two years' (subject to
continued employment) beginning 08/22/07,

@0 239,024 options granted 8/22/06; 25% vested on 8/22/06 and 75% vested ori 8/25/06

@ 119,512 optmm ;,ramcd 8/22/06; 50% vcsted on 8/22/06 and 50% vested on 8/251‘06

2 75,000 RSU's granted 6/30/07; vest annually in equal ingtallmenis over three years (subject to continued employment) beginning 7/1/07.

@9 100,000 RSU's granted 8/22/06; vest annually in equal installments over two years (subject to continued employment) beginning 9/1/06.

@0 200,000 RSU’s pranted 8/22/06; vest annually in equal installments over three years (subject to continued employment) beginning 9/1/06.

@) 105,000 options granted 6/30/07; vest annually in equal installments over three years (subject to continued employment) beginning 7/1/07.

@ 17,500 options granted 6/28/05; vest monthly in equal installments over four years (subject to continued.employment) beginning 7/1/05,
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40,000 opticns granted 6/2/05; vest monthly in equal installments over four years (subject to continued employrment) beginning 6/1/05.
35,000 options granted 6/7/04; vested monthly in equal installments over four years beginning 7/1/04.

45,000 options granted 7/29/03; vested monthly in equal installments over two years beginning 7/1/03.

50,000 options granted 7/31/02; vested monthly in equal instaliments over four years beginning 7/1/02.

33,000 options granted 5/2/02; vested monthly in equal installments over four years beginning 4/1/02.

16,500 options granted 5/2/02; vested monthly in equal installments over four years beginning 4/1/02.

21,875 options granted 7/31/01; vested monthly in equal installments ove.r three years beginning 7/1/01.

3,125 options granted 7/31/01; vested monthly in equal installments over four years beginning 7/1/01.

25,139 options granted 1/30/01; vested monthly in equal installments over four years beginning 1/1/01.

4,861 options granted 1/30/01; vested monthly in equal installments over four years beginning §/1/01.

1,973 options granted 6/21/00; vested monthly in eqﬁal installments over four years beginning 4/1/00.

4,333 options granted 6/21/00; vested monthly in equal installments over four years beginning 4/1/00.

456 options granted 1/11/00; vested monthly in equal installments over two years beginning 1/1/00,

46 options granted 1/11/00; vested annually in equal installments over two years beginning 1/1/00.

100 options granted 1/11/00; vested annually in equal installments over two years beginning 1/1/00.

1,000 options granted 1/11/00; vested monthly in equal installments over two years beginning 1/1/00.

733 options granted 8/31;;99; 25% vested on 9/1/00 with 75% vesting monthly in equal installments over three years beginning 9/1/00.
335 options granted 8/31/99; 25% vested on 9/1/00 with 75% vesting monthly in equal installments over three years beginning 9/1/00.
35,000 RSU's granted 6/30/07; vest annually in equal installments over three years (subject to continued émployment) beginning 7/1/07.
45,000 RSU's granted 8/22/06; vest annually in equal installments over two years (subject to continued employment) beginning 9/1/06.
5,950 RSA's granted 6/28/05; vest annually in equal installments over four years (subject to continued employment) beginning 7/1/05.
105,000 options granted 6/30/07; vest ann{mlly in equal installments over three years (subject to continued employment) beginning 7/1/07.
20,000 options granted 6/28/05; vest monthly in equal installments over four years (subject to continued employment) beginning 7/1/05.
50,000 options granted 6/2/03; vest monthly in equal instaliments over four years (subject to continued employment) beginning 6/1/05.
31,500 options granted 6/7/04; vested monthly in equal installments over four years beginning 7/1/04,

40,000 options granted 7/29/03; vested monthly in equal installments over two years beginning 7/1/03.

20,000 options granted 8/27/02; vested monthly in equal installments over four years beginning 8/1/02.

10,000 options granicd' 7/31/02; vested monthly in equal installments over four years beginning 7/1/02.

5,000 options granted 5/2/02; vested monthly in equal installments over four yedrs beginning 4/1/02.

10,000 options granted 5/2/02; vested monthly in equal installments over four years beginning 4/1/02.
7,500 options granted'7/31/01; vested monthly in equal installments over four years beginning 7/1/01.
2,800 options granted 6/21/00; vested monthly in equal installments over four years beginning 4/1/00.

"1,275 options granted 6/21/00; vested monthly in equal installments over four years beginning 4/1/00.

667 oplions granted 1/11/00; vested monthly in equal installments over two years beginning 1/1/00.

100 options granted 1/1 1/00; vested annually in equal installments over two years beginning 1/1/00.

46 options granted 1/11/00; vested annually in equal installments over two years beginning 1/1/00.

304 options granted 1/11/00; vested monthly in equal installments over two years beginning 1/1/00.

600 options granted 4/27/99; 25% vested on 4/1/00 with 75% vesting monthly in equal instaliments o;fer three years begmmng 4/1/00.
274 options granted 4/27/99; 25% vested on 4/1/00 with 75% vesting monthly in equal installments over three years beginning 4/1/00.
35,000 RSUI's granted 6/30/07; vest annually in equal installments over three years (subject to continued employment) beginning 7/1/07.
35,000 RSU's granted 8/22/06; vest annually in equal installments over two years (subject to continued employment} beginning 9/1/06.
6,800.RSA's granted 6/28/05; vest annually in equal installments over four years (subject to continued employment) beginning 7/1/05..

240,000 options granted 6/30/07; 80,000 shares vest on 7/1/08, remaining shares forfeited.

650,000 options granted 6/7/07; 162,500 shares vested on 6/1/08 with an additional 40,625 vesting monthly through 9/1/08, remaining shares
forfeited.

150,000 options granted 11/16/06; 37,500 shares vested on 11/1/07 with an additional 31,250 vesting monthly.in equal installments through
9/1/08, remaining shares forfeited.

50,000 options granted 6/2/05; 40,625 shares vesting monthly in equal installments through 9/ 1/08, remaining shares forfeited.

150,600 opuons granted 3/22/05; 37,500 shares vested on 2/1/06 wnh an additional 96,875 vesting monthly in equal instatlments through
9/1/08, remaining shares forfeited.

80,000 RSU's granted 6/30/07; 26,667 shares vest on 7/1/08, remaining shares forfeited.
80,000 RSU's granted 8/22/06, 40,000 shares vested on 9/1/07, remaining shares vest on 9/1708.
Mr. Matthcws” employment with 'Quantum erided on April 30: 2007,

Note: The table above reflects a $2.14 share price at Fiscal 2008 end (March 31, 2008).
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Option Exercises and Stock Vested in Fiscal 2008

. | .
The following table provides information on stock option exercises and restricted stock and restricted stock unit vesting

during Fiscal 2008. | , . .
Option Awards Stock Awards
Number of Number of
Shares Acquired Value Realized *  Shares Acquired Value Realized
Name on Exercise (#)  on Exercise (§) " on Vesting (§) ~ on Vesting ($) ?
Richard E. Belluzzo — — 125,000 $ 407,500
Jon W. Gacek ) 89,634 § 195,402 - 116,667 $ 380,334
William C. Britts 239,024 $ 294,000 116,667 S 380,334
Shawn D. Hall — - : 26,321 $ 85501
Barbara L. Barrett — ] — 21,300 $ 69,134
Stephen P. Dalton - — . —_ ’ 45,000 $ 148,050
Howard L. Matthews III 993,750 5 464,099 - 37,500 $ 102,750

()
(4]

Value calculated is the difference between the market price of-the underlying securities at exercise and the exercise or base price of the options.
Value is calculated by multiplying the number of shares of stock by the market value of the underlying shares on the vesting date,

)

Nonqualified Deferred Compensation

The following table provides information on contributions made to the Nonqualified Deferred Compensation Plan during

Fiscal 2008.
Aggregate Aggregate Aggregate
Executive _ ) Interest or Other Withdrawals/ Balance of
Contributions Company Earnings Accrued Distributions Executive’s
in Last Fiscal  Contributions in . in Last Fiscal During Last Account at Last
Name ) Year Y Last Fiscal Year ~ Year' Fiscal Year Fiscal Year End
Howard L. Matthews 111 $6,058 @ $0 $562 $18,896 $0

)

, No Nenqualified Deferred Compensation contributions were made by any other executive officer during Fiscal 2008.
@

None of the contributions or eamnings reported here are reflected in the Summary Compensation Table above.

The Company’s Nonqualified Deferred Cdmpensation Plan is discussed further under the section entitled “Compensation
Discussion and Analysis - Retirement Benefits.”

35




REPORT OF FTHE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS®

The Audit Committee was established primarily to: i) provide oversight of Quantum’s accounting and financial reporting
processes and the audit of Quantum’s financial siatements; and ii) assist the Board of Directors in the oversight of: (a) the
integrity of Quantum’s financial statements; (b) Quantum’s compliance with legal and regulatory requirements; (c) the
independent registered public accounting firm’s performance, qualifications and independence; and (d) the performance of
Quantum’s internal audit function. -

*The Audit Committee, after appropriate review and discussion, determined that it had fulfilled its responsibilities under the
Charter this year. The Audit Committee has reviewed and discussed the Consolidated Financial Statements for Fiscal 2008 with
management and the Company’s independent registered public accounting firm; and management represented to the Audit
Committee that Quantum’s Consolidated Financial Statements were prepared in accordance with generally accepted accounting
principles. This review included a discussion with management of the quality, not merely the acceptability, of Quantum’s
accounting principles, the reasonableness of significant estimates and judgments, and the clarity of disclosure in Quantum’s
Consolidated Financial Statements. The Audit Committee discussed with the Company’s independent registered public
accounting firm matters required to be discussed by Statement on Auditing Standards No. 61, as amended, “Communication
with Audit Committees”, including the independence of the independent registered public accounting firm. The Audit
Committee received from 